SECTION: SAFETY AND FIRE PREVENTION

BUILDINGS IN WHICH SPACE IS OPFERED FOR LEASE SHALL COMPLY WITH THE RBQUIREMENTS OF THE GOSBAR FlRE PROTECTION,
OCCUPATIONAL HEALTH, AND ENVIRONMENTAL SAPETY STANDARDS AS DESCRIBED IN THIS SECTION AND THE ROENCY HANDBOOK NUMBERED
PBS P 6§900.2C. EQUIVALENT PROTECTION, AS REQUIRED RBY THE RPPLICABLE STANDARDS, SHALL BE APPROVED BY THE CONTRACTING
OFFICER. ADDITIONALLY, OFFERS WHICH INCLUDE ALTERNATIVE FIRE PROTECTION FEATURES MUST INCLUDE A WRITTEN ANALYSIS BY
A CERTIFIED PIRE PROTECTION ENOINEER FULLY DESCRIBING ANY EXCEPTIONS TAKEN TO THE FIRE PROTECTION REQUIREMENTS OF THIS
SOLICITATION (SEE PARAORAPH ENTITLED "ALTERNATIVE FIRE PROTECTION FEATURES" FOR MORE DETAILED REQUIREMENTS).

PRIOR TO OCCUPANCY, THE LESSOR SHALL PROVIDE, AT NO COST TO THE GOVERNMENT, CERTIFICATION THAT ALL IDENTIFIED FIRE
PROTECTION DEFICIENCIBS AND ENHANCEMENTS HAVE BEEN CORRECTED, THE CERTIFICATION SHALL BE MADE BY REGISTERERD FIRE
PROTBCTION ENGINEER AND SBHALL INCLUOE THE ENGINEER'S SEAL AND REGISTRATION RUMBER.

85 CODE VIOLATIQNS

EQUIPMENT, SERVICES OR UTILITIES PURN1SHED AND RCTIVITIES OF OTHER OCCUPANTS SHALL BE FREE OF SAFETY, HEALTH AND FIRE
HAZARDS. WHEN HAZARDS ARE DETECTED, THEY MUST PROMPTLY BE CORRECTED AT THE LESSOR'S EXPENSE.

86 PORTABLE FIRE EXTINGUISHERS

PORTABLE TYPB FIRE EXTINGUISHERS MEETING REQUIREMENTS OF NFPA STANDARD NO. 10 SHALL BE PROVIDED AND MRINTAINED BY THE
LESSOR. INITIAL AND REPLACEMENT CHARGES FOR FIRE EXTINGUISHERS SHALL BE PROVIDED BY THE LESSOR, INSPECTION (QUICK
CHECK) AND MAINTENANCE (THOROUGH CHECK) OF THESE EXTINGU1SHERS SHALL BE DONE IN ACCORDANCE WITH NPPA STANDARD No. 10.

PROVIDE CARBON DIOXKIDE PORTARBLE FIRE EXTINGUISHERS IN COMPUTER AREAS, AND TELEPHONE AND ELECTRICAL ROOMS PER CODE.

87 STANDPIPES

STANDPIPES SHALL BE PROVIDED WHEN OGOVERNMENT OCCUPANCY 1S FOUR OR MORE FLOORS ABOVE GRADE AND SHALL CONFORM TO NFPA
STANDARD NO, 14, STANDPIPES SHALL BE LOCATED IN STAIRWELLS AND SHALL BE EQUIPPED WITH A 2-1/2 INCH VALVED OUTLET AT
EACH FLOOR LEVEL.

88 SPRINKLER SYSTEM

AUTOMATIC SPRINKLER REQUIREMENTS ARE AS FOLLOWS:

A. REGARDLESS OF THE AMOUNT OF SPACE., WHEN THE GOVERNMENT LEASES SPACE 75 FEET ABOVE THE LOWEST LEVEL OF FIRE
DEPARTMENT ACCESS, ALL FLOORS UP TO AND INCLUDING THE FLOOR OF OCCUPANCY MUST BE SPRINKLED.

B. ALL FLOORS ON WHICH THE GOVERNMENT OCCUPIES BELOW GRADE SPACE, REGARDLESS OF THE AMOUNT, MUST BE SPRINKLED
(INCLUDES GARAGE ARERS UNDER LEASE BY THE GOVERNMENT).

WHEREVER REQUIRED IN THE BUILDING, AUTOMATIC SPRINKLERS SHALL CONFORM TO NFPA NO. 13 EXCEPT THAT ALL SPRINKLER PIPING
SHALL BE SCHEDULE 40: BE MAINTAINED IN ACCORDANCE WITH NFPA NO. 13A. HAVE ELECTRICALLY SUPERVISED CONTROL VALVES {NFPPA
NO. 13), AND HAVE WATER-FLOW ALARM SWITCHES CONNECTED TO AUTOMATICALLY NOTIPY THE LOCAL FIRE DEPARTMENT (NFPA NO. 72B
OR 72C) OR CENTRAL STATION (NFPA NO. 71). THE NOTIFICATION OF THE FIRE DEPARTMENT OR CENTRAL STATION SHALL BE
ACCOMPLISHED THROUGH THE BUILDING FIRE ALARM SYSTEM. THE CENTRAL STATION FACILITY MUST BE LISTEP BY UNDERWRITER'S
LABORATORLES, INC. OR ANY OTHER APPROVED NATIONALLY RECOGNIZED TESTING LABORATORY.

AN
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89 ENGINEERED SMOKE CONTROL SYSTEMS

BNOINEELRED OMONKE CONTROL S8YSTEMB ARE REQUIRED IN BUILDINS, WHICH ARE TO BE CONSTRUCTED TO MEET THE SOLICITATION
REQUIRRMENTS AND WILL BE 12 OR MORE STORIES IN HEJUHT. SUCH SYSTEMS SMALL BE MAINTAINED IN ACCORDANCE WITH THE
MANUFACTURER'S RECOMMENDATIONS. WHILE SUCH SYETEME AKE NOT REQUIRED IN EXISTING BUILDINGS TO BE LEASED BY THE
GOVERNNENT, THEY SHALL BE MAINTAINED IN ACCORDANCE WITH THE MANUFACTURER'S RECOMMENDATIONS 1¥ PRESENT.

L RE A M T

A MANUAL FIRT ALARM SYSTEM SHALL BE PROVIDED IN BUILDING? WHICH ARE 3 OR MORE STORIES IN MEIGHT: OR IN BUILDINGS
OCCUPIRD BY 100 OR MORY FEDERAL EMPLOYERS ADOVE OR BELCY GRADE: OR IN BUILDINGS CONTAINING MORE THAN 50,000 BQUARE FELT
GROSS FLOOR AREA. MANUAL PIRE ALARM STATIONS SMALL BE MOUNTED 42 TO $4 INCHES ABOVE THE FLOOR AND LOCATED IN NORMAL
EX1T PATHS ON EACH PLOOR AT OR NEAR STAIRWAYS AND EXITS. AN ALARM SHALL AUTOMATICALLY BOUND THROUGHOUT THE BUILDING
UNLESS REQUIRED TO BOUND ONLY ON THE FIRE FLOOR BY LOCAL CODE. THE ALARM SOUND MAY BE BELLS, HORNS OR RECORDED VOlCE
MESSAGES. ALARMS SHALL DE AUTOMATICALLY SENT TO THE LOCAL FIRE DEPARTMENT IN ACCORDANCE WITH NFPA STANDARD 728 OR 72¢
OR TO A PRIVATELY OPERATED CENTRAL STATION PROTECTINE CIGNALING SYSTEM CONPORMING TO NPPA STANDARD NO. 71,
INSTALLATION, MAINTENANCE OPERATION TESTING AND EQUIPMEMT SHALL CONFORM TO NATIONAL FIRE PROTECTION ASSOCIATION
STANDRRD NO. 72A AND CHAPTER 4 OF NFPA 72H. GUIDE FOR TESTING PROCEDURES FOR LOCAL. AUXILIARY REMOTE STATION AND
PROPRIETARY PROTECTIVE BIONALING BYSTEMS.

T D EMERGENCY IN

EMERGENCY LICHTING MUST PROVIDE AT LEAST 0.5 FOCT CANOLES OF ILLUMINATION THROUGHOUT THE EXIT PATH. INCLUDING EXIT
ACCESS ROUTES, EXIT STAIRWAYS. OR OTHER ROUTES SUCH AS PASTAGEURYS TO THE QUTSLIDE OF THEZ BUILOING. THE EMERCENCY
LIGHTING SYSTEM USED MUST BE SUCH THAT IT WILL OPERATE EVEN IF THE PUBLIC UTILITY POWER FAILS, EXCEPT THAT IN BUILDINGS
6 STORIES OR LEYS, THE SYSTEM MAY BE POWERED FRO“ CCNKECTIONS TO SEFARATE SUB-STATIONS OR TO A NETWORK SYSTEM FROM THE
PUBLIC UTILITY. AUTOMATIC SWITCHING MUST BE PROVIDFED FOR THE SMERGENCY POWER SUPPLY.

92 ALTERNATIVE FIRE PROTECTION PRQCEDURES

I¥ SPACE CANNOT MEET DETAILED SAFETY AND FlhE FREUINTION REQUIREMENTS. ALTERNATIVE MEANS OF PROTECTION WILL BE
CONSIDERED. FOR EXAMPLE, 1IF STAIRWAYS ARE TOO NARROV. AUTOMATIC SPRINKLER PRCTECTION THROUGHOUT THE BUILDING MAY MAKE
THE SPACE ACCEPTABLE. ALL OFFERORS MUST PROVIDE ITH THEIR OFFER A WRITTEN ANALYSIS FROM A REGISTERED FIRE PROTECTION
ENGINEER FULLY DESCRIBING ANY EXCEPTIONS TAKEN TO THE FIRE PROTECTJON REQUIREMENTS OF THIS SOLICITATION. THIS ANALYS1S
MUST INCLUDE CERTIFICATION BY THE ENGINEER THAT THE ALTSRANATIVE PROTECTION WILL ACHIEVE A LEVEL OF RISK NOT MBASURABLY
GREATER THAN THAT IMPOSED BY THE QOVERNMENT CHITERIA. THE CERTIFICATION MUST ALSO INCLUDE THE ENGINEER'S SEAL AND
REGISTRATION NUMBER. ALl ANALYS31S MUST BE REVIEUED AN APFRCUED PY THE CONTRACTING OFFICER PRIOR TO LEASING THE SPACE,

93 FIRE DOORS

FIRE DOORS SHALL CONFORM WITH NFPA NO. 50.

PRIOR TO OCCUPANCY, THE LESSOR SHALL PROVIDE. AT RO UCET TC THE GCVERNMENT, CERTIFPICATION THAT ALL IDENTIFSED FIRE
PROTECTION DEFICIENCIES AND ENHANCEMENTS HAVE BEEN CORRECTED. TME CERTIFICATION SHALL BE MADE BY A REGISTERED FIRE
PROTECTION ENGINEER AND SHALL INCLUDE THE ENGINEER'S SCA!. AKD REGISTRATION NUMBER.

3

94 SAFETY-AIR CONTAMINANT LEVELS

AZIR CONTAMINANT LEVELS (E.C., DUST, VAPOR, FUMES. CASES) SHALL NOT EXCEED THOSE IN 29 CFR 1930.2000 AND 1910.1001,
WHEN ACTUAL CONCENTRATION LEVELS EQUAL OR EXCEED 50% OF THE LEVELS IN 29 CFR 1910, CONTROL ACTIONS SHALL BE INITIATED.
VERTILATION SYSTEMS HAVING AIR STREAMS WHICH PASS THROVGH VATER SHALL HAVE THE WATER TREATED WITH AN EPA RECISTERED
BIOCIDE TO CONTROL ETIOLOGICAL ORGRANISMS. THE LESSOR ©HALL ASSI1ST THE GOVERNMENT IN DEVELOPING A PLAN ACCEPTABLE TO
THE GOVERNMENT TO PROTRCT OCCUPANTS OF THE BUILDIRG TURING EMERCGENCIES SUCH AS FIRES, POMB THRERTS ARD POWER LOSS.

A
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TEST WATER FROM EMPLOYEE DRINKING FOUNTAINS FRIOR TO OCCUPANCY OF THE DUILDING AND ON AN ANNUAL BASIS. 70 ENGURE
DRINKING WATER I8 FREX FROM HARMFUL SUBSTANCES AS IDENTIFIED IN THE EPA BAFE DRINXING WATER ACT OF 1966 AS AMENDED.

81X MONTHS AFTER THE GOVERNMENT OCCUPIES THE BUILDING AND ANMUALLY THEREAFTER. THE LESSOR MUST CONDUCT TESTS OF T8
AIR QUALITY AND VENTILATION CAPACITY. AN INDOOR AIR RATE OF 20 CFM QUTSIDE AR PER PERSON 1S THE MINIMUM ACCEPTABLE

LEVEL., IF CO(2) 1S THE CONTROL VARIABLE, IT SHOULD BE KEPT TO 0.08% (800 ppn). ORGANIC GASES EMITTED BY BUILDING
MATERIALS AT lmg/m(3).

TRSTING BHALL BEX PERFORMED IN ACCORDANCE WITH THE CURRENT OUIDELINES PRESCRIBED BY THE INDUSTRY STANDARD.
ASBESTOS:

NO ASBESTOS-CONTAINING FIREPROOFING OR INSULATION ON BUILDING STRUCTURE, ACOUSTICAL TREATMENT, MOLDED OR WET-APPLIED
CEILING OR WALL PINISHES, DECORATIONS. OR PIPE AND BOILER INSULATION (INCLUDING DUCT, TANK, ETC.) VWILL BE PERNITTED.

Santeamhar 2A 19Q1 a2



SECTION: SPECIAL REQUIREMENTS
95 SPECIAL - 1

PARAGRAPH 5: SPECIAL -1
PERPORMANCE SPECIFICATIONS ARE ATTACHED AS EXHIBIT "A” AND MADE A PART HEREOF,
MAINTENANCE OF ALL EQUIPMENT FURNISHED IN ACCORDANCE WITH THE REQUIREMENTS OUTLINED IN THE SPECIAL PURPOSE PERPORMANCE

8PECIFICATIONS BHALL BE PERFORMED IN ACCORDANCE WITH THE PROVISIONB OF PARAGRAPH 16, MAINTENANCE OF PREMISE3. OF GSA
FORM 3517, GENERAL CLAUSES.

96 SPACE PLBNNING

OFFEROR BHALL PROVIDE SPACE PLANNING SERVICES IN ACCORDANCE WITH ATTACHMENT C TO THIS S8FO.
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GENERAL SERVICES ADMINISTRATION SUPPLEMENTAL AGALCENT DATE
PUBLIC BUILDING SERVICE NO. | ' //2 /98
SUPPLEMENTAL LEASE AGREEMENT 70 \EASE NO.
GS-11B-40153

AQORESS OF PREMISEY

The Portals. 445 - 12th Street. SW, Waslungton, DC 20024

THIS AGREEMENT, made and entered into this date by and between,
PARCEL 49C LIMITED PARTNERSHIP

whose address is

c/o Republic Properties Corporation,
1250 Maryland Avenue, S, W., Suite 280
Washington, D.C. 20024

hereinafter called thé Lessor, and the UNITED STATES OF AMERICA, hereinafter called the Government.

WHEREAS, the parties hereto desire to amend the above Lease.

NOW THEREFORE, these parties for the considerations hereinafter mentioned covenant and agree that the said
Lease is amended, effective  upon complete execution hereof , as follows:

Notwithstanding any other provisions of the lease, or attachments thereto, this SLA No | shall govern over any
other provision of the lease, or attachments thereto. with respect to the following:

1. Amount of Space
The Lessor leases to the Government, and the Government agrees to lease, the following described premises:

A total of 449,859 NUSF of office and relared space will be provided consisting of 7,098 NUSF on the
Maine Avenue level; 49,845 NUSF on the 12th Street Entrance Level; 35,419 NUSF on the Courtyard
Level; 54,265 NUSF each on Levels 1 through 3; 24,700 NUSF on Level 4; 38,579 NUSF each on Levels
5 through 7; and 54,265 NUSF on Level 8, in the building known as Portals Building, Phase I, located
at 445 12th Street, S,W., Washington, D.C. 20024. (As shown on plans in Attachment A to this SLA
No. 1). [t is the intent of the Government thal the Federal Communications Commission shall be the
initial occupant of the leased space (this shall not in anyway alter the Govermment's rights under the
General Clauses incorporated in this Lease, including but not limited to clauses 12 and 13 thereof).

Options for an additional Amount of Space are provided by paragraph 15 of this SLA No, 1.
See Continuation Pages 2-7 for additional terms and provisions of this SLA No. 1. St

All other terms and conditions of the lease shall remain in force and effect, except as specifically modified herein.

IN W['I'NESS WHEREOF the parues subsmbed theu names as of the above date.
LESSOR__ PARS R Portals B elopment Asscciates Limited Partnership, Its Management Agent

General Partner
{Title]

1250 Maryland Avenue, S.W.. Washingion, DC
{Address)

Contracting Officer
{Official Tite)

GSA DC 88-1176 ' GSA sue2276



2 Rental Rate

The rental amount shall be based on an annual rental rate of $38.85 for the onginal 287,483 NUSF
of space leased and §37.95 for the additional 162,376 NUSF of space leased pursuant to this SLA. foc a total rental
amount of $17,330,883.75 per annum. payable in equal monthly instaliments of $1,444.240.32 in arrears. The per
annum rental rate for any option space shall be §37.95 per NUSF.

3 Occupancy Date, Tenant Design and Buildout

The initial phase of the leased space must be ready for occupancy no later than eighteen (18) months
from the commencement of construction, and all of the leased space must be ready for complete occupancy no later
than seven (7) months from initial occupancy, subject to the terms and conditions of Rider No. 1 to SFO 88-100,
provided however, initial occupancy shall not be before July 1, 1997. Construction: of the building of which the
leased premises will be a part shall commence no later than one hundred twenty (120) days after the date of this
SLA. )

The Government will pravide to the Lessor within twenty (20) business days of the date the Federal
Communications Commission is statutorily authotized to requrn to work through a Continuing Resolution or other
funding or statutory authorization: (i) the specifications for those standard tenant improvements and those
"Specials” (above lease standard tenant buildout requirements) which affect the base building structure or systems,
(ii) the complete Program of Requirements for the FCC's consolidated headquarters, and (iii) the “blocking and
stacking” for the FCC's consolidated headquarters.

The design and the buildout of the tepant improvements to the leased space shall be done in
approximately six (6) equal phases. Phase 1 will include at Jeast the Commission Meeting Room (block outline
only; the rest of the design intent information for this space will be included as part of Phase [), Computer Room,
Print Plant, Hearing Rooms, Telecommunications Riser and Distribution System and the Twelfth Street Entrance
and Courtyard Functions. The remaining phases shall be determined by the Government, but shail proceed
generaily from the lowest floor to the highest floor. Deviations from this general requirement shall be allowed to
the extent such changes do not materially impact the design, construction and/ar occupancy of the building and the
leased space. The Government shait submit a phasing plan to Lessor in accordance with this provision within 30
days of the date of this SLA No. 1. Lessor shall prepare a schedule for the delivery of each phase in accordance
with the requirements of this SLA and Rider No. 1 to the Lease, within 30 days of the receipt by Lessor of the
Government's phasing plan.

The Government shail prepare the Design Intent Drawings generally.in accordance with Rider No.
1 to the Lease provided that the Design Intent Drawings shall be delivered to Lessor in accordance with the
following schedule:

Phase One . February 8, 1996
Phase Two April 10,1996
Phase Three May 15,19966
Phase Four June 24, 1996
Phase Five August 7, 1996

Phase Six September 20, 1996

Supplemental Lease Agreement to Lease No. GS-11B-40155 - Page 2 of 7
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In the event that the Government fails to deliver the Design {ntent Drawings in accordance with the
schedule set forth above. the delav shall be Government delay and in accordance with Rider No. | ta the lease,
there shall be a day-for-day delay in the delivery date. Detay in a pnor phase shall not automaucally constitute
delay in a subsequent phase.

4 Tax Adjustment

The Government's percentage of occupancy for determining its percentage share of any increases in
real estate taxes is established as 82.41%, subject to proportional adjustment (o reflect the increase in the leased
space in the event the Government exercises any or all of the opuons as set forth in paragraph 15 of thus SLA,
Following delivery and acceptance of the leased space, the Government's percentage share of the leased space shall
be adjusted if necessary to reflect the measurement of the leased space.

5 Operating Costs

The base rate for operating cost adjustments was established as {JJIor the twelve (12)
month period beginning June of 1993, subject to proportional adjustment to reflect the increase in the leased space
in the event the Government exercises any or all of the options as set forth in paragraph 15 of this SLA.
Immediately upon commencement of the lease, and each year thereafler, the Government shall pay adjusted rent
for changes in the cost of services in accordance with the base rate. For purposes of calculating the adjustment for
operating costs in accordance with paragraph 20 Operating Costs, "the index figure published for the month prior
to rent commencement date” shall mean the index figure published for May of 1993. No adjusted rent for
operating costs shall be due. or interest thereon payable, for any period prior t0 lease commencement as determined
in accordance with this SLA No. 1.

6 Performance Specifications, Unit Costs for Adjustrents, and Alternates

Pricing for the Special Requirements Performance Specifications shall be adjusted by multiplying
the amount in question by the percentage of change in the Cost of Living [ndex. The percentage change shall be
computed by comparing the index figure for March of 1993 with the index figure for the month in which the work
containing the units are accepted, ot the Leases Commencement Date, whichever is later. The Coatractor, A/E
and Lessor's markups for amy other above SFO standard work requested by the Government shall be as set forth in
the pricing or the Special Requirements Performance Specifications, Within forty-five (45) days of the date of
execution of this SLA, the Lessor and the Government shall renegotiate the Unit Costs for Adjustments. Pricing
for Alternate Proposals (Rider No. 5) is deleted in its entrety.

7 Acceptance of Plans

The Government accepts the Lessor's plans as reflected on the attached schematics for the base
building as satisfying the requirements of SFO 83-100. To the extent that any changes are made to the special and
other elements of the building after the date of this SLA at the Government's request and such change increases the
Lessor's cost or time of performance, then the Government shall pravide the Lessor with an equitable adjustment in
accordance with General Clause 17 of GSAF 3517 for its reasonable costs and delays resulting from such changes.

8 Assignability

Lessor may sell, assign or transfer the lease or its interest therein, including the rights and
obligations set forth, and if the Government is reasonably satisfied with the ability of the assignee to perform, the
Parcel 49C Limited Partnership will be discharged of any further obligations under the lease. If, by virtue of the
sale, assignment, or transfer, Parcel 49C Limited Partnership is no longer the Lessor, the Government and the
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successor lessor shall execute a Novation Agresment generally in the form set forth in Part 42 of the Federal
Acquisition Regulation.

9 Codes, Standards. and Requirements

For purposes of paragraph 29 of the lease, Codes Standards and Requirements. the “latest edition" of
the codes and standards with which the proposal must comply, shall be the latest edition tn effect as of September
1, 199s.

10 General Clauses

93. Termination for Default

General Clause 3 is amended by adding at the end: "Notwithstanding the foregoing, the
Government will not terminate the lease agreement, but will rely on its other rights and remedies."

915. Failure in Performance

Rider No. 2 clarifying General Clause 15, is amended to provide that the period of time within which
to cure the failure must be "reasonable”, and that the provision for waiving notice in the event of an emergency is
deleted. Additionally, the Government shail send a copy of the required notice to Lessor's Lender at the address to
be provided by Lessor. The following shall be added at the end of the clause: “The maximum amount the
Government may deduct from the rent during any year of the lease term pursuant to paragraph 15 of the General
Clauses shall not exceed an amount equal to $8.50 per NUSF of space leased by the Government under this lease,
with the uaderstanding that such offset limitation amount shail increase each during the term of the lease by using
the same methodology as used to calculate increases in the base rate for operating costs in accordance with
Paragraph 20, Operating Costs.” Subject to the foregoing limitation on the amount the Government may deduct
during any particular year, the Government may carry forward (but not backward) any excess amounts not
deducted in a particular calendar year because of the deduction limitation and take such deductions in subsequent
calendar years. The foregoing shail ot limit the Government's right to pursue other rights and remedies it may
have in connection with such failure in performance.

il Rent Commencement

The Government's obligation to pay rent for the Phase 1 space shall commence on July 1, 1997, for
the Phase 2 space shall commence on August 15, 1997, for the Phase 3 space shall commence on October 10, 1997,
for the Phase 4 space shall commence on November 19, 1997, for the Phase 5 space $hall commence on January 2,
1998 and for the Phase 6 space shall commence on February {, 1998. This obligation shall be absolute and
unconditional in all events, and, as a contractual matter, is not subject to arny setoff, defense, counterclaim,
recoupment, deduction or abatement or any other right, except as set forth in General Clause 15 as amended. The
20-year lease term shall be deemed to commence on the compasite lease commencement date as pravided in
paragraph H of Rider No. 1 to the Lease and shall expire ‘on the 20th anniversary of the composite lease
commencement date.

12 Liquidated Damages

In the event that a particular phase has not been determined to be substantially complete in
accordance with paragraph G of Rider No. | to the Lease by the applicable rént commencement date as set forth in
paragraph 11 above, then, only in the case of and to the extent of Lessor detay, rather than an adjustment to the
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rent commencement date of any other provisions for liquidated damages. the Government shail be paid by the
Lessor, within thirty (30) days of the date of a Notice to Lessor. liquidated damages equal to the rent pavable with
respect to each phase for the period of time from the rent commenceiment date for that phase. untl the phase has
been determined (o be substantially complete. Under no circumstances shall the Government's fatlure 1o provide a
Notice be deemed a waiver of either the Government's right to receive liquidated damages or the date from wiich
such damages are measured.

13 No Fauit Delay

Int the event that the Governinent's occupancy of all or any portion of the leased space 15 delayed due
10 an act of force majeure or as a result of any other circumstance which is not the fault of the Government and for
which the Government is not otherwise compensated pursuant to the terms of this lease as amended by this SLA,
then in consideration of the Government's agreement to commence paying rent notsvithstanding such event of force
majeure or other uncompensated delay as set forth in paragraph 11 above, the Government. at its option (to be
exercised prior to the end of the fifteenth lease year), may extend the lease term for a period equal to the period of
force majeure or other uncompensated delay, but in no event to exceed twelve (12) months, on the same terms and
conditions as set forth herein, provided that the rent for such period shall be equal to $3.75 per/NUSF plus the
amount of the base operating expenses as escalated to the date of such extension as provided in paragraph 20 of
SFO 88-100 attached 10 and incorporated in the lease and amended by this SLA, including paragraph 5 above and
subject to the understanding that the Government shall be liable for its percentage share of the real estate taxes for
the building for the extension period. In no event shall the Lessor be obligated to carry-out any upgrading or
refurbishments to the leased space (such as installing new carpet or repamting the walls) during such extended
period of the lease term, other than as may be required as part of the normal day to day maintenance and aperation
of the leased space.

14 Performance and Pavment Bonds

Prior to the commencement of construction of any of the improvemeats, Lessor shall furnish or cause
to be furnished, a performance and payment boad or bonds that name the United States of America, acting by and
through the General Services Administration, as a Co-Obligee thereunder. Each such bond or bonds shall be in the
form of, or substantial equivalent of, the forms then currently approved for use by the American Institute of
Architects. The Payment and Performance Bond shall be issued with a penal amount of not less than 100% of the
cost of construction. Such bond shall be issued by a surety company or compaunies listed by the Department of
Treasury as “Companies Holding Certificates of Authority As Accepted Sureties On Federal bonds And As
Acceptable Reinsuring Companies” as revised annually on July 1 (See Federal Register Vol. 57, No. 127) and the
surety shall verify in writing that such performance and payment bond shall not be subject to revocation,
modification ot cancellation without the prior written approval of the Government.

15 Options to Increase Demised Premises

The Government shall have three (3) options to lease additional space upon the same terms and
conditions as set forth in the SLA No. 1 for the leased premises (including the same weighted average lease and
rent commencement date for the option space as provided for the leased spaced described in paragraph 1 above), as
set forth below. The options may be exercised in any order or in any combination, but the options must be
exercised by giving written notice to the Lessor by no later than December 31, 1996, and if such options are not
exercised by such dates they shall expire and be of no further force and effect.

6] An additionat 47.058 NUSF on Levels 5, 6 and 7; and

(i) An additional 29,565 NUSF on Level 4; and
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() An additional 8,648 NUSF on the Courtvard Level

Attachment B hereto contains floor plans which depict the option space.
16 Food Service Establishments

Lessor agrees to make arrangements, from time to time, with retail food service establishments or
contractors for the provision of a cafetena. other moderately priced restaurants, or food service establishments to
operate at the Portals site. These establishments shall be open to the public, including the non-exctusive use of
Government personnel at times reasonably consistent with the commercial practices of such establishments. The
Lessor agrees to use its best efforts to obtain food service establishments or contractors to provide full service
througout the normal work day, including breakfast and lunch service and afternoon (post lunch hour) limited
service. These arrangements shall provide that a minimum of 400 seats are continuously availabie for use in the
combined establishments, commencing at least by the composite lease commencement date established by SLA
and continuing for ten years thereafter. Paragraph 23 of SLA 88-100 is deleted and replaced with the following:
The Government shall not operate, lease or contract for any food service, vending or retail facilities within its
leased space which competes with the food service which the Lessor is obligated to provide under this SLA No. 1.
A satisfactory site for a "Randolph-Sheppard" vending facility (defined for purposes of this lease as a small
vending machine and snack bar area without seating, but not a cafeteria) determined pursuant to 20 US.C. §107a
and implementing regulations at 34 CF.R. § 395.31 shall be deemed not to compete with the food service to be
provided by the Lessor. GSA will control the number, kind, and location of vending machines within the vending
facility. The Lessor is required to provide necessary utilities and to make related alterations. The cost of the
improvements will be negotiated and payment will be made on a lump sum basis.

17 Small Business Subcontracting Plan

Within forty-five (45) days of the execution of this SLA, the Lessor shall update its Small Business
Subcontracting Plan to reflect the increased amount of space leased by the Government. The updated
Subcontracting Plan shall use the same percentage goals as contained in the current Plan.

18 Loading Dock Parking

The Government shall have the right to park a vehicle in the North loading dock in a space
designated by the Lessor overnight without additional cost to the Government.

19 Lobby Displays

The Government shall have the right, subject to prior approval of the Tessor, not 1o be unreasonably
withheld, to set-up and maintain visual displays in the Twelfth Street and Maine Avenue Level entrance lobbies
from time-time during the term of the Lease. The Government shall not be required to pay any additional rent for
such use so long as Lessor does not incur any additional expenses as a resuit of such use.

20 Daycare Center; Fitness Center

The Lessor agrees to use vigorous efforts to lease space on the Courtyard level of the Portals Phase 1
building to a daycare center operator who will operate a daycare center in such space and shall offer daycare
services first to occupants of the Porials Phase I and Phase II buildings and then to the general public. “Vigorous
efforts” shail not include an obligation on the part of the Lessor to offer financial incentives or operating subsidies
to induce a daycare operatar to lease such space and operate a daycare facility in such space or for Lessor to take
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operating risks with respect to any day care facility. I the Lessor does not lease space 1n the Portals [ building 1o 4
davcare provider [or the operation of a daycare facility. the Lessor shall make such space available for lease by the
Government as additional option space for the operation of a davcare facility if such space remains avalable for
lease

Government emplovees shall have equal priortty with occupants of the Portal Phase [ building to join
the health club facility located in the Portals Phase I building, which rights shall be n preference to anyone who is
not a tenant in either the Poctals Phase 1 or Portals Phase [I buildings.

21 Release of Claims

In consideration for the Government's execution of this SLA, the Lessor releases the Government, as
of the date this SLA is executed. of and from any and all claims, demands for relief, remedies or equitable
adjustments, known and unknown, of any nature or description whatsoever, legal or equitable. which relate directly
or indirectly or in any manner whatsoever to the execution of Lease No. GS-11B~01535 on August 12, 1994, the
administration of the Lease up to the date this SLA No. 1 is executed by all parties, including but not limited to
any actions or omissions by the Government prior to such date, the Agreement dated August 12, 1994 between the
parties, and the action designated as Parcel 49C Limited Parmership v. United States. The foregoing release shall
in no way relieve the Government from its obligations under this Lease as amended by this SLA No. 1 from and
after the date this SLA No. 1 is executed by all parties hereto.
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GENERAL SERVICES ADMINISTRATION SUPPLELENT ML SGAEEMENT 0AlE
PUBLIC BUILOING SEAVICE N, 27696
SUPPLEMENTAL LEASE AGREEMENT 0 WEASE NC.
GS-11B-408:2
AQORESE OF MilmsEl

The Portals, 443 - l%lb Strest. SW, Washington, OC 20024

THIS AGREEMENT, made and entered into this dace by and denwee:,
PARCEL 49C LIMITED PARTNERSHIP

whose address is

c/o Revublic Properies Corporation,
1250 Maryland Avenue, S.W., Suite 280
Washingion, 0.C. 20024

heteinafier called the Lassor, and the UNITED STATES OF AMERICA. heceinafter called the Governatent.

WHEREAS, the parties hereto desire © amend the above Lease.

. AR . - 14 o - -
NOW THEREFORE, thesc parties far the considerations hereinatier mentioned cavenant and agree that the said
Lease is amended, effective  upon complexe execution hereof , as follows: :

The Gereral Clauses anached to and incorparated in the Lease are hereby amended as follows:
Clause 11 of the General Clauses is amended and restated in its satiresy to read as (otlows:

(2) If the said premises be totally destroyed by fire or other casuafty, the Government shall have the right to terminate
this Lease by written notice {0 Landlord within one hundeed twency (120) days atter the occurreace of such eveat.- o
the cvent the Government falls to provide weiten- notice of termination as atoresaid or alects not to terminate this
Lease then the Lessor shall commence repair and restoration in accordancs with subparagraph (b) below; it being
understood that all references to partial destruction ar damage in subparageaph (b) below shall be déemed to mean toal
destction for purposes of this subparagraph (a).

() (n the .cvent of parial destruction or damage that renders the entire premises untenartable, as reasonably
determincd by the Government, then (1) the Lessor shall, within one hundred twency (120) days, difigently commencs
the repair o¢ restacatian of the entire leased premises to a tenantable condition and shall’complete such repaic of
restoration within such one hundred twenty (120) day period by diligent commencement and continuous puesuit of
such cepair or restoration, or if such Tepair ov cestoration cannot be completed in such one hundred twenty {120y day

See Continuation Pages 2 and 3 for additional terms and provisions of this SLANo. 2. |

IN WITNESS

LESSOR  PAR

by Portats Dcvelopment ssociates Limitcd, Partership, 1ts Management Agemt

s o= - nel - - -

General Pactner
fTitia)

1250 Marvisad Aveque, 3.W., Washington, 12C
fAddrass)

Coatracting Officer
{Official Title}

GSA OC 60-1176 GSA wesr 276
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) (b) ' (continued) period with diligent commencement and’ continuous pursuit of such repair or
5% restaration, such repair or restoration shall be completed as sacn as is reasonakly pracricable. (2) the rent during the
penad of partial desmuction or damage shall be wholly abated during the period that such partial deseuction or
damage to any -portion of the premises renders the entire premises untenantable effeciive from the date of such
pactial deswruction or damage, (3) the Govemment shall reoccupy the premises upon complation of suci repairs ar
restoration and (4) the Govemment shafl not be permitted to terminate this Lease as a result of such parrial
destruction or dernages so long as the Lessor diligently commences to repaur or restore and thereatter dthventl\ and
cantinuously pursues such repair oc restamtion (o comgletion,

(¢) In the event of a pactiaf destruction or damiage that renders a part of the premises untenantable, a3
reasonably determined by the Govemment, then (1) the Lessor shall, within one hundred tweaty (120) days,
dillgently comrence the repair or restoration of such portion of the leased premises to the condition in which such
part of the premises existed before such destruction or damage and complete such repair or restoration within such
one huadred twenty (120) day period by diligent commencement and continuous pursnit of such repair or
restoration, or if such repair or restoration cannot be completed within such one hundred tweaty (120) day period
with diligent commencement and contimeous pursuit of such repair or cestoration, such repaic or restaration shall be
completed as soan as is reasonably praclicable, (2) e vent during the period of partial’destruction or damage shalt

* be proportionately abated during thenperiad that such past of the premises is untenansable effective from the date of
such pamal destruction or damacc, (3) the Govemnment shall reoceupy such pac of the premises upon completion of
such repairs or restocation and (4) the Government shall not be penmined to terminate this Lease as a result of such
partial desguction or damage so loag as the Lessor diligently and continuausty pursues such repair ot restoration to
completion. Solely for purposes of determining the proportion of rent tha shall be abated during such period of
untenantability, any part of the premises that have not been rendered uatenantable by such partial destuction or
damage but the use of which by the Gavemment is substantially related to and dependent upon the availabiiiny of

i such part of the premises that have been rendered untenantable by such pantial destruction oy damage shall be
B ) deemed w kave been renderad untenantable for such period of untenantability.

(d) As soon as practicable after a pantial destruction of damage to the premises, but in a0 event more
than chirty (30) days thereafter, the Lessor shall provide to the Government a schedule and plans for accomplisaing
the repair or restoration. The Government shall have the right to review and approve such schedule and plans for

repair or cestoration of the premises, with the Government's approvel nat to be unreasanably withheld, conditioned
or delayed.

{¢) WNothing in this Lease shall he construed as relieving Lessor from tiability for damage to or the

destruction of- property of the United States of America caused by the willful of uegligent act or omission of the
Lessor. :

- C
() In the event of a fire or other casnalty not caused by the Governnetx, its emplovees, ageunss.
comractors or invitees which renders all or a portion of the leased premises untenantable, but with respect to which
the Lease is not terminated and the leased premises will be repaired and restored and the Government will reoccupy
the damaged portion of 1he leased premnises as provided in subparacraphs (b) or (c) above, Lessar, to the extent of
insurance pro-..eeds avaifable therefor, will retmburse the Govemment, for scasonable movisg and temporary,. .
rcfocation costs and expenses {(which shall not include any rental expense to provide tempotary space other than
rental costs in excess of the rent abated as a result of the fire or otlier casualty, any costs to replace personal property
damaged or desnoyed as a result of the casualty or any costs to repair or restore the leased premises to the condition
such space was in prior to the casualty, but shall include ail other third party costs ineured by the Goverament to
provide temporary replacement space for the tenant agency occupying the feased space wntif such spacs has be
repaired and is again ready for Gavernment sccupancy) the Governmenmt may incur in connection with the casuaky
sffecting the leased premises. To the extent such moving and temporary relocation costs exceed available insurance

Y
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praceeds, the Government shall have the option (o be 2xercised no latez thag 3
ré-acceptance of the leased spacs following the casualty) to sxtend ¢
10 (1) the amount of such excess casts, but in no event more than
multiptied by the square footags of the leased premises, (i) multi
annual rent payable by the Govemment shall be equal © pius the amounc of the base operating
oxpenses as escalated (o the date of such extension as provided in paragragh 20 of SFO 98- (00 actached to and
incérporated in the lease as ameaded by SLA No. | to the lease and subject to the understanding that the
Govemment shall continue to be liable for its percentage share of real estate raxes for the building for such
extension period. As part of its usual and customary insurance. Lessor will carty "exer2 expense coverage” or a
similar type endorsenent fo its firs and casuslty insurance policy in an amount of ﬁf and to the extent
commercially available, which wili be available to reimburse Lassor for variaus costs and expenses associated with
the casualty, including reosonable moving and temporary relocation casts and expenses of the Governatent which it
may incur in connection wvith a casualty effecting the leased premises,

ix months foilowing the

unng such fease extension the toral

-
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GENERAL SERVICES ADMINISTRATION SUHLEMENTAL AGREEMENT oATEN I
* " PUBLIC BUILDING SERVIGE NO. 13 APR | O 1997
SUPPLEMENTAL LEASE AGREEMENT 7o VAL NG, S
(38-11B-40155

ADDAESS OF PREIISED
The Portals, 445 - 12h Street, SW, Washington, DC 20024

Y

TIHS AGREBMENT, wade and eatered into this datc by and betweon,
PARCE!, 49C LIMI')'BD PARTNERSHI?

whose address is

cfo Republic Proparties Corporation, ,
1250 Maryland Avenuo, S.W., Suite 280
Washington, D.C. 20024

‘hexcinafter called the Lessor, and the UNITED STATES OF AMERICA, hereinafier called the Governnent,

WHEREAS, the parties heeeto desito to amend the above Lease.

NOW THRREFORE, these paties for the considerations hereinaficr mentioned covenant and agree (hal the said
Leusc i ameuded, cffective __ upon cdfiplcto cxecution hereof , as follows:

See Cantinuation Pages 2 - 4 for the torins and provisions of this SLA Ne. 3.

General Patlaer
{Tiila}

1250 Maryland Avenug, S.W., Washington, DC
{Address) )

Conyracling Olficer
{Ofticial Title]
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). For pusposcs of determining the rent payable connnencing on each of the fixed rent start dates, the total square
footage of the Icased space ghall bo divided equally by six. Tho following tablo itlustraics the rent start dates and

square footage of each of the phuses for feat start purpases basced on the tolal squave lootages leased by the
(lovernment ag of the date vl this SLA:

PHASE RUNT START DATE _SQUARE FOOTAGE
Phase | July 1, 1997 89,18Y
Phasc 11 Angusi 15, 1997 89,188
Phase DI Octobicr 10, 1997 39,188
Phasc 1V Novomber 19, 1997 89,188
Phase V Jaouary 2, 1998 89,188
Phase VI February 1, 1998 89,149
TOTALS 535,130

Rent shall be payable in the amount and as provided in this Jease agreemont begtnning on the phasc-by-phasc rent
stast dates sel forth in the tabje sblive. ln the cvent the tent start date for any phase shall occur prior to the
sabstantial completion of the pliase by the Lessor and {hie acceptance thereof by the Govesnment, the patties agrees
that pursuant to paragraph 25 of SFO 88-100 attached to and incorporated in the Lease, the CGiovernment shall be
entitied to a rcductiotn in the rental rate payable for such space during the period commencing on the rent start date
far (he particalor phase and continuing through the date of substantial conipletior and acoeptance of the phase in
question in an aumount equal to $1.50 pes square Jool per anuum, “The Govermment acknowledges (hat ifs obligation
to make the renial paymeats due under the leage begins on the dates set forth in the forcgoing lable for each of the
phases, is absolute and wnconditional in all events, and, as a contractual mattex, is nol sobject to any setoff,
defense, coutiterclaim, recoupment, deduction, abatcment or any other right, except as may be provided Goneral
Claise 15, as amerded pursuant {o pumgraph 10 of SLANo. | fo tliis J.case. .

2 The Lessor and the Government hercby agree and confirm that: (i) the leusc required substantial completion
and delivery date (horeinafter peferred to ag the “Substautial Completion and Delivery Date®) for each phase shall
initially be the same as the reat sfart date for that particular phase set forth in paragraph 11 of SLA No. 1 tothe
Lease; Gi) the Substantial Completion and Delivery Dato for each phuse shalt astomaticatly be cxtended by onc day
for exch doy the Goverment fails to provide to the Lessor design intent information fox the phasc in question (in
form and content as required by Attachvent C to SFQ 88-100 attached ta and incorporated in the Lease) in
accardance with the design intent drawing delivery schedule set forth in patagraph 3 of SLA No. 110 the Lease;
(i) the Substantial Completion and Delivety Datc for cach phase shall alsa be extended for any other dolays
caused by the Government in the design and construction process for that phase subject to and in acoordance with
the provision of paragraph 2 of the General Clanses (GSAF 3517) attached fo aud incorporated in the Lease; and,
(iv) in no cvent shall the Substantial Completion and Dolivery Date for any Phasc be any soouer than foxty-three

_(43) days following the Syhstantial Completion and Delivery Date of the prior phase.

As of the date of this SLA the Govermment acknowledges that il failed to provide the design intent information to
the Lessor by the dates required by SLA No. 1 to the Lease for any of the phases. The Government acknowledges
and agrees that the dates on which it contends it dclivezed the necessary design intent information for the various
phoses are ag set (orth in the table below. The Government acknowledges also that the 1.cssor conlends that, as of
thie date of this SLA No. 3, the Government has not deliverci desigm intent information for any phase of the leased
space in form and content gufficicnt 1o satisfy the requircients of the l.case other than the Jirst phaso which the
Lessor coniends was defivered ta the Lessor by fhe Covernment on March 26, 1997.

TN T
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The {able below scis forth the curront position of the Govorawent with respeet to the oxtended Substlantisl
Corpletion and Delivery Date ("SCDD"* in the table) wul the Guvernment agrees that it shafl be estopped for all
purposes from asserting that the Jcase required Substantial Completion and Detivery Date for any phase is garlicr
than the date showa in the following table; the Govermncat herchy acknowledges that the Lessor is relying on such
tepresontation iRl ugreement in entoring into and exccuting this SLA.

PLIASE SLA #]1 DID BARLIEST DID| +DAYS ORIGINAL ADSUSTED ADJUSTED
DELIVERY| DELIVERY DATE SCDD| SCHD (wo43]  8CDD (w/43

DATE ) PER THE day interval day intcival

M'w—— raaintained) maintained)

hase 1 218196 08/12/96 186] 07T 01/03/98 wa
Phase 1) 4/10/96 10723/96]  196| O0B/15/97 02/27/98 Va
\Phase 1T 5115196 11/06/96)  Y75| 10/10/97 wa 04711198
IPhago TV 6/24/96 tome]  ley]  Wne7 wa 05/24198
Phase V 817196 1271096  125| 0170298} wa 07/06/98
Phusc VI 020/96] o  0207/97( 140} 02/01/98 na 08/18/98

The Lessot and the Government herchy acknowledge and agree that the 1.cssor is reserving all ol ils dghts ta assort
(hat the actual date the Government delivered the required design intent information for any or all of the phases is
in fact a date which is Iatex Lhan the dute the Gavernment conlends it delivercd the design jutent jnformation as
shown in the forcgoing lable und thal therclor thui the Substantial Completion and Delivery Date for any oz ait of
the phascs has been jorther oxtended beyond that shown in the foregoing table. ‘The Govermment acknowledges by
virtue of this SLA that the Lessor has not waived any of its’ potentiai claims for delay or equitable ljustment
including, bul not limited fo claims for time, increascil costs, changes in scope or changes in the sequence of

conslruction.

3. ‘fhe ).cssor agrees, notwithstanding any othicr provisions with regard to schedulc of daics: () to proceed with
the construction documents design, base building construction, and tenant fitup comstraction in a normal and
onderly fashion from and afier the date of this SLA; and (), subject to the orderly and timely secoipt from the
Goveninenl of alt necessary design information, reviews, approvals and awards for cach Phase of the tenant
improvemoiits, fo design, construct, substaniisly complctc and deliver the tenunt imnprovements to Governmant as
soon s complcted. The Government agrees, notwithstanding any other provisions with regard to schedule or dates
to timely, provide to the Lessor all nocessary design information, reviews, approvals and awards for each of the
phases of the tenant impravemonts.

Solely for the information of the Governmen, and without itposing any Kability or cbligations on the Lessor with
respect to the schedale for or timing of the delivory of (he base building or any of the phases of the leased space,
the Lessor shall prepave and provide the following schedule information to the Governnent o a monthly basis:

For the Building shell and coro, the Lessor ghall provide a schedule which indicates
major construction inilesfones, projected completion of major systems, and receipt
of vatious permilg; and

®or cach of the tespective six phascs of ienant improveients, following ‘its
submission of complcte construchion dravvings for each phase to the Govemntent,

COPY

Suanlemental Lease Agresmont No, 3 to Lease No. G8-1 113-14’,(‘}13
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tho Lessor shatl provide a schedulc (hy days not dates until such dmawings are
approved aud a notce to provced is issued) indicating the msjor trade activilios,
projected datcs for access by the Governent for puposes of instaliation of data and
telecormnunications wiring, and cxpected substantial completion of the Phase,

i - . -

4. Tt iz understood and ageced that jnterim subniission and rovicw dates sct foith in Rider No. ! to the Lease are of
10 force and effect with yespect to this Lease or the partics abligation heveunder.

»

5. “T'o the exicnt actual substantial completion and delivery of any phase of the leased space occurs aficr the date
set fosth in the foltowing tablo, cxcept (o the extent anch delay rosults solely front Lessor's failare to comply with its
obligations as described in this SJ,.A Ne. 3, if is agreed thit Lhe Lessor shail be entitled to an cquilable adjvsiment
t0 compensate it for any actual increased costs which il iucurs as a result of such extended time(s) of delivery. The
mark-wps on such actral increased costs shiall be the same as those altowed for other above SFQ siandard work in
accordance wilh paragraph 6 of SE.A No. ] 1o the lease.

BASE. TDAIE
Phase 1 November 1, 1997
Phase T “ Deceunber 15, 1997
lohase @ February 10, 1998
hase 1V Match 19, 1998
Phase V May 2, 1998
Phase V] Jane §, 1998

6. The SLA las been entered into by the parties for the puspose of addressing questions of inferpretation regarding '
the meaning and intent of various teoms and provisions of the Lease as set forih in the lessor's request for a
Contracting Officer's Final Decision dated Ovlober 24, 1996, addresscd in the Contracting Officer's Final Decision
dated January 2], 1997, and ai jssue in the appeal of the Contraction Olficer’s Final Decision under GSBCA
Appeal 14062 (the “Appeal”). Ponding the substantial compiction and dclivery of alt of the phases of leased space,
the parfies agree to suspend aif procoedings under the Appeal. I is farther agroed by the partiss thal paior to any
claim for liguidated dawiages being asserted by the Government in accordance with paragraph 12 of SLANo. lto
the Lease o any other provision of the Lease against the Lossor for Jaitare by the Lessor to sabstantially complete
and deliver all o any portion of the Jeased space by (he lease required Substantial Completion and Deliver Dates,
the Goversiment shalt notify the Lessor in writing of its iwtent to asseri such a ¢laim. Prior to the Governmcm
actually asserting such a claim, the parties shall jointly submit the matter fo the GSBCA for Allcrnative Dispute
Resolution under Rule 204(a)(2) and shall request Judge Goodinan 1o scrve as the Board Neutral to preside over
such ADR pracceding. '

N
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7. GENERAL SERVIGES AUMINISTRATION SUPPLIMENTS - AQREccadNT
‘ PUBLIC BUILDINQ SERVICE NO. 4
SUPPLEMENTAL LEASE AGREEMENT O LEASE MO,
o, . ‘ GS-11B-40155
{ADDREYS OF PROMIZES

‘I'he Portals, 445 = t2th Street, SW, Washington, DC 20024

THIS AGREEIMENT, mado and catered into this daic by and botween,
PARCUL 49C LIMITED PARTNIRSIOP

whose address is

cfo Republic Prapertics Corparation,
1250 Maryland Avenue, S.W,, Suitc 280
Washington, D.C. 20024

WHEREAS, the pavties hereto desire to amend the abave tease.

Leage is amended, cffective  upon complcte exccution hereof , a8 lollows:

Seo attached continuation pages 2 - 5 for the torms and conditions of this S1.A No. 4.

IN WII'NF% W IREOF, the partics ‘subscribed their names 8 of the above dat(.

hereinaftor called the Lessor, and the UNITED STATES OF AMERICA, hicroinafter called fhe Government,

NOW THUREFORE, theac parties for the considerations hereinafter mentioned covenant and agree that the said

AH other ferms atid conditions of the fease shall remain in force and cifect, except as specifically modified herein.

General Partner

1250 Maryland Avenue, S.W. Washmgl.on, DC

{Address]

UNITED STATES OF AMERICA ) /

Contracting Officer

{Signature) {Official Titka)
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Tssued to: (i) confirm the offico and velated spacc icased by the Guvermnci, together with the feuse of the building
T parking garage: (i) confirm fhe buse amual Tent, the percentage of Govemment occupancy and operating oxpense
( G tasge; (i) confin cortain agreemctits with rospect (o certnin CP increuses on above SFO stancard or “special”
construction ituins and confirin the agrcement by the Goverument 10 promplly pa amoums dug in connection with

abovo SFO standurd or "speciaf” tonant improvements, (iif) roflect amncreasc in the operating costs to

be paid to the Lessor through an increase in the annual rental and the base for opurating expense adjushnents as a

result of certain Governmisut dirceted chauges ta the staudard buildiag Sighting; (iv) reflect various agreements of

tho partics with 1cspect to the operation of the building In which the leased spuce is located; {v) reflect the

agrecment by tho Lessor and the Government on unit prices and the leasc allowance quantitics for tenant stendavd

buildout items; and, (vi) reflect the granting of a licensc to the Government to aliow the Goveroment to inatall
cortain additional anténna's on the roof ol the building; as follows:

A. Parngraphs 1, 2, 4 and 5 of SLA No. | 1o the Lease are hereby medificd and restated jn their
entirety to confitm the space leased, including the space leased by the Government as a resull of its exércise of
the options set forth in paragraph 15 of SLA No. ) 10 the {ease and including the Tease of the parking garage, the
base annual rent for such space, 10 reflect the increase in operating costs outlined in the introductory paragraph
of this SLA and the perccatage of Governaient occupaucy, as follows: '

-~

. Amountof Space

‘Ihe Lessor leases lo the Government,

and the Government agrees fo lcase, the followinyg
deseribed prensiscs:

(8) A total of 535,130 NUSY of office und telated space consisting of 7,098 NUSF on the

Maine Aveouc level; 49,845 NUSF on the 12th Styeet Enteance Levek; 44,067 NUSY on the

Courlyard l.ovel; 54,265 NUSF each on f.cvels ) through 8, in tic building known as Portals
— Building, Phase 11, located ot 445 12th Street, S.W., Washington, D.C. 20024. It is the jntent
of the Government that the Federat Communications Conunission shall be the initial ocenpant

of the leased space (this shall not in anyway alter the Government's rights under the Gencral

Clauses incorpocated in this Lease, including bui not limited to clanses 12 and 13 thereof);
and

iy

(b) Subject to each of the tetms and conditions of Exhibit A aftached horeto end incorporated

herein, the entire parking gawage in the buitding known as Portals Building, Phase 11, focated
" at 445 12th Steeet, S.W., Washington, D.C. 20024. '

".‘.; . ..2. RenfalRate .

: The basc annual rentst shail be $21,927,146.20 per anttoim, payable in equal monthly

instaliments of §1,827,262.18 in amears. The base annual rent includes (he following
COmMpOonents:

i {a)} $20,677,146.20 for the 535,130 NUSYT on the Mainc Aveaue, 12th Street Unfrance, and
f - Couriyard }.cvels and Levcls | through 8 (this includes the increase in the lcosed space and
39- resulting increasc in the base anwal rent to reflect the Government's exercise of the options

sct forth in parageaph 15 of SLA No. 1) (the payment of this amount shall copimence in

acoordance with paragraph 11 of SLA No. 1 fo the 1.case as fmplemeated by the terms and
canditions of SLA No. 3 fo the leasc); and

L]

o
W
e

(®) $1,250,000.00 for the use of the parking garege subject to the terms and provisions of
Exhibit A stlached hereto and incorporated herein.

RGP
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‘tho nortion of the base ansual rental sct Corth in paragraph 2(a) above shall escalute for
Increases in operating costs as provided in pugiaph 5 below; the portion of the base annual

s
k } rent set forth in parugraph 2(b) above shall escalate cuch year during the term of the Jease as
provided in Exhibit A attacheq hereto and incorpotated hercin.

4. Tax Adjustinent

The Govensueat's percentage of acoupancy (or determining ifs percentage share of any
incrcasey in roal cstule taxes is established as 98.29%. ‘Ihis includes the proportional
adjustment lo refleot the inercasc in the leased space as a result of the CGiovemment's exercise

of all of the options set fonh in paragraph 15 of SLA No. | and the Governmenl's leasing of
the parking garage.

5.  Operating Costs

The base ratc for operating cost adjustinents is established as-r the twelve
(12) month period beginning Junc of 1993, This includcs the proportional adjustment to
reflect the increase in the leased space as a rosult of the Gaverminent's exercise of-all of the
options set forth in pacagraph [5 of this SLA. hnmediately upon commencement of tie lease,
and cach year therealler, the Government shall pay adjusted rent for changes in the cost of
services in addition fo fite base rental amount set foirth in paragraph 2 above in accordance
with the bas¢ rate, For purposes of calculating the adjustment for operating costs in
accardance with paragraph 20 Operating Cozts, “the index figure published for the month
prior (v rent commencenent date” shall mean the index figure published fur May of 1993,
No adjusted rent Tor operating costs shall be due, or juterest thereon payable, for any period
prior to rent commeuncement dates as determined in accordancc with SI. A No. 1 aud
( o confiemed by S1.A No. 3.

s

B. Paragraph 6 of SLA No. 1 to the Lease provided thai pricing for ecrlain above SFO standard or
“special” tenant improvement wotk would be adjusted from that originally proposed by the lessor and
aceepled by the Govermment, to reflecl chung'.s in the Consumer Price Index. With respect to the agreed
pricing for such above SFO standard or “special” tenant improvement work, the patlics agree that with Tespect
to ali cost and pncm;, proposals not settled as of August 1, 1997, no Consumer Price Index adjustmient shall
be made to stch pncmg and the original pricing wnhom any inereascs or adjnslmnnls shall be effective.
By
VBT {3 ﬂ“,‘é/ ,1( the Lessor has camgd
IMBHYRGIEILWATK. As at%ﬁ‘cmbcrax 1997, Ilie
on Tlibit B attached bereto for such abové SIO stendard ‘wo n’
Government owes [he Lessor $2,144,992.00 Jor architecturat and engineering scrv;ces provided by The Tarris
Design Group in accordance with the Government's April 19, 1996 award fetter. "The Government hercby
agrees to pay to the Lessor $15,060,930.57 plus a per diem of $4,811.13 for each day after December 31,
1997 untif such amount is paid, by wirc transfee to be received by the Lessor by nio later than January 30,
1998 in ﬁli§_.satisfnction of the foregoing amouunts. ah

oy "“f -o*'l,gss (Oxwmhe.ww\tlw:(iovemment ‘Sl fal fo:prompily. ¥ y-subsequcnt
punt:elabove: SKQ atandard’ or'"'spe'é;ifﬂ“ t{nbl'ﬁ\mmmtg) then the Lessor
and Govemmem shall T By % o:“"have agresd do oz Feuclizimpaid ZmounE lTosgh.

agdditonatzmanthly.rental; pmnents,* in arrenrs over the them reimaining tetm of the lease al an amortization
TRIC ( of 11.5%. With respecl To such $15,060,930.57 payment, the addition monthly rent paymments which
Would be due from the Government in the event it fails (o make the paynient thereof by January 30, 1998 will
be $161,414.82 commencing with the rent payment due February 2, 1998, In the event the Government
becomes obligated to make additional monthly renfal payment as provided in this paragraph, such additionat
rental payments shalf not be subject to any sctolf, ahatenient, discount, defense, counterclain, recoupment or

Supplemental Lease Agreement No. 4 to Lease No.‘GS-11B-40155 - Page 3 of O
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deduction by the Goverament for any reason, including, but not limited to a fire or other casualty which
venders all or uny portion of the Iensed premises untenantable, but which dues not vesult inn the termiuation of
the Lease, and the puymont of such additional anwual rental payments shalf he absolute and unconditionat in
all cvents. In the event of a fire or other casnalty which results in a termination of the lease in accordance
with the lease tenms, the Government shall efect by written notice ta the Lessor given not later than thirty (30)
duyx following the casualty either to (i) make a lump-sum payment to the Lessor equal (o the unamoitized
balance of the amount being amortized by such additipnal monthly rent paymients which lunip-sum payment
shall accompany such writien notice, or (li) to continue monthly payments in the smounts deteunined in
accordauce with this paragruph for a tenn equal to the remaindcr the Iease term prioe to the termination of the
loase as n result of the fire or other casualty. In the cvent the Govermnent falls to provide the aforcsaid notice
or make the requirdd payment within the thirty (30} day time frame s provided in the previeus' sentence it

shall be deemed to have elected to continue the monthly paymentx as provided in clause (if) of the previeus
seatence,

C. The Coverament, subjeet to the right of the Lessor and its employcees, sgents and contractors o
have zccess to the building at all times, shall have the right to control access to the Building in which the
leased space s located from the 12th Strect Entrance. In addition, the Government shali have the right to
place guards and cleetronic asscl protection sensors at the Maine Avenue Entrance and the Courtyard Level
Bntranco to the Building, but in no event shall the Government requite any person wishing to access fhe
Courtyard {from Muine Avenuc), Maine Avotme (from the Cowtyard Level) or the fuod services areas on the
Courtyard ).cvel of the Building from either the Courtyand Fntrance or Maine Avenue Butrance, to display
any identification, sign in or satisfy any other requircinent as a coudition of entering the Buifding. .

D. Parapeaph 7 of SLA Na. | to fhe J.case reguired the Lessor and the Government to rencyotialc
the Unit Prices for Adjustments with respeet to certain standand tesant buildout items. Set forth in the table
below are the rencgotiated and agreed unit prices, as well as the agreed lease allowance quantities for sach
ften (with respect to wood blockiug in standsrd affice, ceiling high partitions, the parties have agreed lo

delcte the mit price for this item and have also agreed that ro allowance quaatity is to be provided by the
Lessor):

[DUPLEX WALL
o= DUPLEX PLOOR - -
FOURPLEX WALL
[FOURPLEX FLOOK .
[ISOLATBD FOURPLEX WAL
[ISOLATED FOURPLEX FLOOR
TRI.LEPHONR WALL
TELEPHONE FLOOR

DATA OUTLET
A/V OUTLET
INTERIOR DOOR
ver

Supplemental Lease Agreeinent No. 4 to Lease No. GS-11B-40155 - Page dof5
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S/S STC 45 PARTITION

CUTTING RAISSD FLOOR
DEDICATED WALL DUPLEX
DGDICATED FLOOR DUPLEX
LIGHT SWITCH

3-WAY LIGHT SWITCH

v

I is understood that as part of the inifial tennut buildout standard light switches m
buililing standard pastitioning are included as part of the fenant improvements which the T.essor is
to provide as pati of the basc unnual reat and at no additional cast to the Goveriunent.

st v awans

In the event of any conflict between the teims of the ongmal lease agreement and the I‘or«.gmng table, the
foregoing lablc shall control,

B Tue T.essor hereby geants to the Goveriunent a license to install two additional antennus on the raof
of the building. The license fec for such antennas shall he deemed included in the annval rental set forth in
Pamagraph A above. For any additional antenuas, the Govermnent shall pay the Lessor at annaal license fee to
be mutually negotiaicd by the Fessor and the Government for the right to iustali and tmaintain such autennas,
which fee shall be payable in equal monthly instaliments in arrcars. The Government ageees to abide by all roles
and regulations promuigated by Lessor with respect to its use of and access to the roof and it is vnderstood and
agreed that access to the roof shalt only be provided 10 the Governtneny, its employees, agents and contractors
upon notice to aud wheu accompanied by a representative of Lessor.

Supplemental Lease Agreement No. 4 1o Lease No. GS-{1B-40155 - Page 5 of 5
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B EXHIBITA TO SLA No. 4to | EASE GS-11B-40155
Crenity Terms and Conditions for Lease of the Parking Garage
( i Page1of6
Space Tcased: The right to use and coutrol the parking areas located on the Maine

Avenue, and the C-2 and C-3 Levels in the building in which the leased
spaced is focated (the Building"), subject to the terms and conditions
. sct forth herein and subject Lo the continuing rights of use and access of
the Lessor. The Government, or its agents, will be responsible for the
operation of the entirc parking paruge in the Building.

‘The Government may usc the parkitg areas only for the purpose of
patking cars. The Govenunent may ot usc, and may not permit others
to use, any of these arcas for the storage of any materiels or for

nen-parking purposes.
Commengement Daje/ The lease of the parking patage arca shall commence Jaumary 1, 1993
1.casc Temm: and shalf be co-terminus with the teon of the Lease.
Cit ual B fons: $1,250,000.00 per annum payable in t-nonthly installients as provided

in S§.A No. 4 to the Lease, The base rent for tie uso of the parking
warage shall be increated ennwally by the greater of: (i) an amount
T, equal to 5.0% multiplied by the anal rent for the parking garage for
( 3 the .prior year, or (i) the amount deternined if the increascs in the
anmual rent for the parking garage are calculated based on au aonuat
pescentage incrcase equal 10 125% of the ennual increase in the CPI
and, if any given year, the cumulative increasc in the gunual rent for
the parking gage using such methodology exceeds the cumulative
inetcase based on the mininmin 5% annval adjustinent provided in the
preceding clause. The snunad adjustment ta Uic rent for the parking
garaie shall be made each year during the term of the lease on the

anuiversary of composiic lease commencement date.

Taxcs and Other Jmpositions: The Govemment shall be responsible for any parking taxes or other
impositions which may be imposed by the District of Columbiz in
conncetion with Lhe wse ar operation of the pasking garuge.

Iuterim lnitial Qccxpancy: Prior to the campletion of all of the tenant improvements within the
Building:

() The Government shall receive an abatement of the following
portions of the hasc rent for the parking garago unfil the
earlicr of either {a) the substantial completion (or the date the
space in guestion would bave boen substantially complete but
for any Governmenl directed stop work orders of changes
which delay substantial complotion [foliowing the

Lesser m Gov't [';
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" EXHIBIT A TO SLA No. 4 to LEASE GS-11B-40155

(i Terms and Conditions for Lease of the Parking Garage
XEaE Page 2 of 6

Govermnent's isstrance of the Notice to Proceed) or (b) the

"turmover” ta the Government for ifs tnstallation of systenis
foraiture andfor equipinent of:

Thase J Tenant lmprovements (060%
Phase 2 V'enant Improveiments 15%
Phase 3 Tenaut Inmprovements 50%
Phase 4 Tenunt Improvements 25%
Phase 5 Tenant Improvements 15%

(i) 7The Lessor, and its contractors, shall have, the Tight lo usc
portions of the garage which the Lessor deterinines, in its
sole reasonable jwgment, may be necessary for its
coniraciors und others to complete the tenand work. Such
arcas may be wsed for purposes which include, but are not
limifed fo, the orderly storage of masterial, temporary work
and office arcas, tools storage and staging. In addition, the
Lcssor's confractors may ulilize, wndil final completion of the
initial improvements, a minimn of 150 parking spaces for
ity workers, contractors, aud staff to facilitate the orderly
coustruction of the improvements for ihe Govermnem'
benelit, without payment to the Government or ifs agents,

R “fize Lessor and ifs contractors shxll be responsibic for the

trash and materinl removal for its reserved areas under this
paragrapl:. Notwithstanding the foregoing from and after the
completion” of thc Phase 1| tenent improvements, the
Govemment shalf have access o a mimimum of 100 parkmg
spaces for its own use.

TN
13
e

(ili) The Governmen{ shalf be responsible for the cost of utililics
SRS S and the maintenance of the parking areas commencing at the
lime of substantial complclion of Phase 3 of the tenamt

improvemenls,

Reserved Spaces and Area: Lessor shall retain the right to unencumbered access and exelusive use

of thirtcen (13) assigned, non-tandem spaces in the locafions as shown
on Schedule | to this Exhibit A to SLA No. 4.

-In addition, Lessor shall b entitled to ten (0) general monthly permits

with foll access rights, without restriclion, without paywmeaf to
Governmcent or its agents. ) spaces in the Gavage are generally
assipned, then such additional ten penmits shall hu granted as assigned
non-tandem spaces to be located as shown on Schedule 1 lo this
Exhibit A to SL.A No. 4.

Loessor }J) Gov't Q
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e EXHIBIT A TO S1A No. 410 LEASE GS-118-40155
( : Terms and Conditions for Lease of the Parking Garage
K Page 3 of 6

The Lessor's right to use of the parking spaces us provided shove shall
bo subject to reasonsblc sccurity procedures which may be
implemented by the Gavennnent in connection with its opcration of the
garage, provided such secority procedures do nol prectude access to the
garage 24 howrs per day, seven days per week.

Arcas which are encloscd as storage spaces, mechmical and building
equipment arcas shall not be cansidered as parking ardas for purposes
of Gaverament use or control. . .

Lassor shall bave the uncncumbered and vnfettered rvight, without any
adjustment in payments to the Govemment, or its agents, to ulilize any
porlion of the Garage levels or ramps thereto on a teimporary basis for
non-packing  purposcs i comnection with the oporation ond
maintenance of the Building so long as such use does not materislly
afTect (he parkinyg spaces or access thereto.

Vertica! Clcarance The Governmenl acknowledges that the general vestical clearanee
. within the parking facility shall be lismited to vehicles with less than a
maximum 6'8" height. With the excoption of a )imifed portion of the
facility which has handicapped van accessibility kom Maine Averine,
the Governraent agrees (o limit access 50 a3 not (o damage the Building

or is systems.

.. Non-Goyernmental Lse: Adjacent Poxtals Occupants Use:

If during the course of this Agreement, the Lessor requests that the

Govermnmen! provide monthly permits to the Lessor for mse of
Govemment employess, conteactors, vendors, or consultants who arc
tenants or employees of tenauts at any of Dortels Buikding One thon:

() The Government aprees to make available up to 150 montlily
pernits upon request; provided; however, that requests for
additional permits not previously allocated (or previously
allocated, then relinquished) shall only become available as
of the Januvary {, May 1 or September | uext foliowing such
request (prmndcd that sucl requests must be made ut least 30
days prior to such availubility dates). It is understood that the
aumber of permils used under this provision may increase of
decrcase from time to time as circumstances dictate, but in all
events shall not excced 150;

l.mem'a@'? Ganv't /O



_ 1Bl SLA No, 410 LEASE GS-11B-40155
SRR Terms and Conditions for Lease of the Parking Garage
& ; Page4of6

(t) The Lessor, at its sofe optlon, may cither pay the charge for
such spaces or allow such designated individuals to pay the
Government directly the charge for such xpaces;

(@) The charge for such spaces shall be the higher of the eate paid
by FCC employees for such spaces or the monthly pemit
rate chargzed at the parking garape in Portals Building Ono.

(iv) The use of the parking spaces as provided above shafl be
subjcet to reasonable security procedures which may be
implemented by the Guvernment in curncction with ils
operation of the garage, provided such security procedures do

not preclude aceess to the garage 24 hows per day, seven
days pet week.

Retail Tenunls' and Customers’ Use:

1{ the Govermment elects to make any spacex avm!ahiu to the general
public or ofher visitors 1o the FCC, then the Governnent agrees that i
shall alsa provide parking availability for use by vetaif customers af
‘ market rates and for afler-hobrs usc, to (he extent reasonably supported
(;;.' N\ by utilization demand from. time-fofime. Tn such event, ‘the
o Government agrees to cooporate with Lessor in providing such public
- parking to encourage the utitization nnd vitality of the retail component

of the Building and the Partals cumplex.

Auti-Dumping Provision: The Government agrees nof to provide purking to non-Goveimment

employees at rates lower than prevailing market rates without the

express prior written permission of the f.essor. In order to enforce
such provision:

() The Govemment shall agree to provide the Lessor with a
proposed rate schedule and ferms for is prior approval;

(ii) ‘'The Governmenl shatl not aliow such rates to bu in effect
until Lessor has granted such approval in writing; end

(iiijy Lessor agrees nol unreasonabiy withhold or dclay such
approval,

CGovernment Mainienance: At its sole cxpense and responsibility, the Government shall be
responsible for maintenance, replacement, and repair of:

(i) Al light fxtures, including replacement of all bulbs and
ballasts on eniranve ramps and within the parking and related
open arcas (cxcept in mechanical, clevator equipment rooms,

Lesgor M Gov't /Q
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EXHIBIT ATO SLA No, 4 to LEASE GS:11B-40155

7"s Terms and Conditions for Lease of the Parking Garage
( Page 5 of 6

or other closed areas where Lessor has restricted access);

(i), All exposcd surfuecs within the Garage, and access ramps
thereto; this shall include all sweeping and thopping, Irash
remaval, and periodic steam cleaning;

(i) Al striping, dircotional signuge, painted surfsces, vails,
bumpers and other puards aid barriers , and packing
cquipmetl and hooths;

(iv) "All internat and perimeter security sneaswres, cquipment,
chargex, and/or costs; .

(v) Al fire suppression, alarm, and exhaust fang and conirols
serving the parking levels and entrance ranps; and

(vi) Al hardwaie, doors; and frames leading to and fiom the
sireet entrances, elevator fobbics, oxil siainvays and other
passagoes serving the Garage areas.

' ; '\ Liility Charges: Governnent shalt paj' for utility costs for all lighting, incidental power,
GRS ' snd HVAC consumptivn charges in conncetion with the garage.
Lsleyators and Rievator Lobbies: Government shafi be responsiblc lor the cleaning and maintenance of

all clovator fobbies on the parking levels. If requested by the
Goverient, the Lessor shall provide such cleaning and maintenance
as an wdditional service under the lease,

1.essor shalf be rcsponsible for normal and customary maintenance of

clevators and payinent of utility charges for the normat opcration of the
elevator equipment.

Graphics & Sipnags: The Government shzlt have the right, at the Govenmrent’s sole
’ expense, 1o install dircctional and patking space identification signage
within areas so long as (i) this signsge does not interfere with access;
and (ii) the Lessor shall have the tight to approve any signage to be
attached to the structure. ‘The Government shall submit in wriling all
such proposed signage for prior approvat to the Lessor.

Exterior signage shall be installed only within the sign band arce
designated by Landlord. The signage shall be Yback Iighted“ signage
with only the letlcring cutomts being of a material which is different

T.rcenr $q 3nelt IQ
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from the sign band matcrial s established by Lessor. Exterior signage
shall be subject to i.cssor's sole appraval. All such signage work,
jncliting the materinl for the sign bank, shall be performcd solely by
I cssor andfor Lessor's contractors at the Government's sole expense.

Parking Uquipment: The Government shall be responsible for the installation of ail parking
cquipment and booths.

Miscelianeous Provisions: J.essor and its employees, agents, and contraclors shall have access to
the Garage levels and appuricasut areas in the Building without
restriction bul subjeet to the reasonable securily roquirements af the
Government for inaintenance and operation. of the Building as
necossary for such maintenance and-operations activities, Such ucccss
shall include the right, withont payment lo the (Government to restrict
aceess lo certnin portions of the garage from fime-fo-time, upun
reasonable motice and with reasanable coordination with the

Govemment, except in the event of cincrgencies requiring immediate
attention.

Lesxor 40(1 Guv't ﬁ
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'ARCEL 45C LIMITED PARTNERSHIP

jeneral Services Administration

~ase No. GS-HB-40155

'}CC Tenant Improvement Revolving Account Montl:ly Statement

Date of : Invoice Paid on
Invoice  Descaption i
"06/15/95 Specials design
-05/20/96 Enhanced floor loading design (:efe:moe tocm)
-06/07/96 HVAC Changes & Upgrades
06/07/96 Emergency Generator Design !
-06/19/96 Enhanced floor loading design (re&moe soom)
10/00/96 Structusal upgrades for enhanced floor loading
.10/16/96 Design for CY Entrance Relocation |
-10/17/96 Design for Handicapped Lifis |
-10/17/96 Design for Depressed Sleb in Comm. Mtg. Room
0t /14/97 HVAC Changes & Upgrides
01/14/97 Stuctural Upgrades - CY Reference File Room
01/14/97 Handicapped Lifts - Slab/Staic Modaﬁcauons
01/14797 Bmergency Genesator Design
01/14/97 Depressed Slab in Comm. Mtg. Room |
02/20/97 Structueal upgrades for enhanced floos loadmg
02/27/97 Satellite Voice Data Communications Sysnem
04/23/97 Structural upgrades for enhanced flooz Joading
04/23/97 Stauctural upgrades for 7th Floor CIB Room
04/23/97 Telephone Service Conduit Relocation .
04/23/97 Satellite Voice D2z Communications System
06/25/97 Phase I DID Review
06/25/97 Telephone Service Conduit Relocation
06/26/97 Satellite Voice Data Communications System
mmm Emesgency Genesator Systems
06/27/97 Upgraded Elevator Service
.08/ 19/97 Satellite Voice Data Communications System
08/19/97 CY Level Entrance Relocation
08/19/97 Emergency Generator Systems
08/19/97 HVAC Changes & Upgrades
08/19/97 MDF Conduit/Pull Boxes

Statement Date:
Interest Through:

Unpaid Interest

12/18/§7 -
12/31/97

‘Total Due




G - “General Serviceé Administdin
" Nationat Capital Region ' E{ (4 Cd()\/
: . Washmgton DC 20407 :

APR ‘10 1997 R

Mr. Steven A. Grigg o
Parcel 49C Limited Pmtnershlp s
c/o Republic Properties Corpéra ()h
Suite 800 !
1230 Maryland Avenue, SW
Washington, DC 20024

RE: Lease No. GS-11B-40155 "

bear Steve,

ﬂth{jferenced Icase, which mdxcates in part that the Jessor

On this date, we have cxecu ‘ ie'3
§ @i@lwewd 1ts dcsngn intent drawmgs by the datcs contendcd

does not acknowledge tha the Gf o
by the Government, mdlcute_fij}_igﬁ :' 2 y
 with the design intent requicch igf t];c mtere:,t of: cooperauon dind bringing the-

.construction of the buﬂﬁmg t}}*fmiﬁm;,at- w&hest ossnble moment, plcase mdmate those areas of
claimed deficiency in the Gov'f,:_

The Govcmment will then respond to y ly whcthor or not it apreés that they are ttuly dehc;cnmcs in
the prior design intent subrmsmmts .

Additionaily, please note that thc Lessot has 0t :gmpaled pagcs 2-4 of each copy of the SLA. 1 have
initialed for the Government on both copws,bgmg rcmmed. to you. I am requesting that you retum to my
office 1 set of pages 2-4 with ongmal Lesso q s -which I will then insert into the Government‘s official
copy. .

Please call me if you have any qu%tmns

ony fagoul
Property Acquisition and
Realty Services Division -




GENERAL SERV/*'SS ADMINISTRATION Sy e oare
PY uc{ DJNG SERVICE No: iy May 26, 1998
SUPPLEMENTA) (LEASE AGREEMENT V6 LeASE Mo, "
GS-11B-40155

ADDNESS OF PHEMISLS

‘The Portals, 445 - 121h Street, SW, Washingion, DC 20024

PARCEL 49C LIMITED PART'NERSITIP

whose address is

¢/o Repuhlic Propestics Corporation,
1250 Maryland Avenuc, S.W., Suilc 280
Washington, D.C, 20024

hereinafter called the Lessor, and the UNV'(ED STATES OF AMHRICA, hereinafier catled the Government,

w?‘ 3&&
This SLA is issne to confirm that ag of Mzy 1, 1998 for the rent payment due June 1, 1998 and subsequent there)
the total moathly rent payable purspant to the lease agrecmcat is $2,108 572 44 {without rcgard 10 any creditfor
vacant space) of which $260,828.76 represents additional rent payable by the Government on sccount of
Government directed fmprovinents in.accordance with he terms and provisions of Scction B to SLA No. 4 to the
Leasc. The amounts being atnortized pursuant to Section B of SLA No. 4 to the Lease through the payment of rent
are as set forth on Exhibit A to this SLA. No. 5. This amount is subject 10 increase in accordance with Section' B of -

" SLA No. 4 (0 the exicnt the Government causes additional amounts to be amoitized through the paymen! of
additiona rent. ' :

All other tenns and conditions of the leasc shall remain in force and effec,

IN WITNESS WHEREOQF, the partics subscribed Lheir nanics as of the abave date.

THIS AGREEMENT, tade aid catered Into this dats by and butween, =

. &
WHEREAS, the partics hereto desire to amend the above Leasc. . (Zﬁ
NOw 'I'IIEREEORE, these partics for the considerations hereinafier mentioncd coventant and agree that the Sa id
Lease is amended, efloctive May 26, 1998, as follows: Aty

, by Portals Development Associates Limited Purinership, its General Purtner

/ Steve Grigg, General Paringr
{Title)

("SI v 1250 Maryland Avenue, S.W., Washington, DC
| ] {Addeass)

Contracting Officer
{Ofticial Title}

QEA BG 82-1178
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GENERAL SEL 5CES ADMINISTRATION SUPPLEC 4 A1 AGRLEEATHY OATL
PUBRLIC DUHLOING SERVICE NO. 6 (9 } { , ? R
SUPPLEMENTAL LEASE AGREEMENT YU LEAST FID. {
“GS- 11840155
ADODRISS O PREMISES ’

The Partals, 445 - 12th Street, SW, Washington, DC 20024

THIS AGRERMENT, made and catered into this date by and between, -
PARCES. 49C LIMITED PAR'I'NERSHIP

whose address is

c/o Republic Properties Corparation,
§250 Maryland Avenue, S.W., Suite 280
Washington, D.C. 20024

hereinafler culled the Lessor, and the UNITED STATES O1° AMERICA, hereinafter valled the Government,

WIIEREAS, the parlics bereto desire to amend the ahove Lease.

NOW THEREFORE, these parties for the considerations hescinaler mentioned covenant and ageee that the said
Lease is amended, cffective upon complete execution hereof , as follows:

See Continuation Pages 2-3 of this SLA for (e terms and provisions of this SLA No. 6

(O\N‘{ Corctal. OV o Thes grmowmads  veazoaed bj The
TRoAr~r0 ogﬂk\% WA ghold %\e;ﬁr\w e O
@/\o*a@u&\w \ms ond \5\

All other terms and conditions of the lease shall retnain in force and effect.

IN WITNESS WHLEREOF, the partics subscribed their nanies as of the above date,
LESSOR 2L 490 LE LIP, by Portals Devetapment Associales .imited Partnceship, 11s Gesseral Partuer

P

General Partner
{fitle)

1250 Marylard Aveaue, S.W., Washington, DC

{Address)
UNITED STATES OF AMERIEA
oy Confracting Officer
ROBERT . ROOP  (Signaturc} [Officiaf Tittef
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SLA No. 5 70 LEASE ¢S~11B-40155

PARCEL 49C LIMITED PARTNERSRIP .
General Services Admmipistrasion
Lease No, GS-118-40155

Gaveroment Dixected [mprovements - Statement of Amounts Azaortized

Diare of

Inveice  DateDue Desctipn 300 .
12/81/97 01 30/98 Tenant Work - Pex SLA No, ¢
02/15/98 Tenant Work - Phase I + Invoice #2
02/15/98 Tenant Work - Phaze [TA - Invoice #1

02/15/98 Teaant Wosk - Phase 708 - Inveice #1
02/35/98 Tensnt Wack +Phase 11 - Taveice #1

01/16/98
01716198
01/16/98
01/16/9%8

02/27/98
(2/27/98
02/27/98
02/27/98
a2/27/98
02/27/98

03/11/98

03/18/98
03/13/98

03/18/98

03/29/98 Laght Fuxnace Upgeades « Iavaice #3

03/29/99 Caspet Tile

Upgrades - Iovorcs #2

3/29/98 Tensat Wodk - Fhase JiB - Inpvoice #2
05/29/98 Tecsot Wosk - Phase I - Inveire #2
05729798 Tlecomnmonientions Cabling - Invoice #1
03/29/9% Pagment on Aecount .

04/10/98 Tenant Wodk - Phase IV/V - Jevore #1

04/17/98 Wenant Work - Phase 1B - Tavoies #3
04717798 Tenaut Wadk - Phase I - Invaice #3

04/17/98 TenrarWo

:!:-Phu:IVN_'-Ixmine#ﬂ.

Tonl

Stascment Date:

¥ Q’é
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- for abave STO-stundard tenant improvements shall be reimbunsed o bessor on a time and materials basis,
( : Following substantial conpletion of the cative leused space, the Lessor way subinit a proposul for on-going,
’ operation, maintenance and repair costs for additional above SFO-standard improveinents not included as

pait ol its original proposal for which the tessor believes an adjustment to the annust base rent and base rale
for operating cxpenses, rather than time and material plus fee, is the proper basis to address ongoing costs for
sich uhove SFO-standard ftems. ‘To the extent any above SFQ-standand tenant improvemenis (except those
identified in Paragraph € helow) require replacement during the tern of the l.ease, then upon uutharization
by the Govemment such ftems shall be replsced by the Lessor as other shove SFO-stndard wurk in
wecordance with Paragraph 6 of S1.A No. | at the Government's cost.

C. 'the base annual remt has been increased to account for operating, maintenance, repuir and replacemett
casts, and utility costs for the following, above SFO-stundard tenant improvenents:

Iem Quantity Location

Chiller #3 I Penthouse

Heat Exchangers 2 Penthousc

Cooling ‘Towers #5 & #6 2 Penthounse

Circulating Pumps #4 - 46,

HEO - #14, 859, 120, #22, #23 12 Penthouse

Drycoolers 4

Supplemental A/C Unitx {ACUs) 20 tst Floor (7); Maine (2), 7th Floor (5);
CY (3); M-f (2); M-2 (1)

Supplenental A/C Units for Wire 56 Various

Closets throughout building (EACs)

icat Recovery Units (HRUS) 4 Penthouse -

Al Handling Units (AHUs) i5 Cuonf. Rms - Various Floors (8); 12th Steet (3)
8th Flour {4)

t‘an Cail Unifs (FCUs) 29 CY (17), 12th Street (12)

Cinergency Genesator l Penthouse

Solids Sepatators 3 Penthouse

Exhaust Fans 1% Various

Supply Fans 3 Various

Electric Duct Healers (EDUs) 25 Varions

Huinidifiers 2 Yarious
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tssued to: (i} an incecase i the operaling costs to be paid fo the Lessor throvgh an increase in the hase annual
( iy sental and the buse for operating expense adjusiments as a resuit of certvin Government diveeted changes 1o the
' Jeascel premises and the building in which they are lacated; (i) confinn the buse anouat ront, the percenlage of
Ciovernment vccopancy snd operating expense tuse and (itf) confinm the agreenients with respect (o operations,

maintenance, repairs, replacements and utilitics with respect o shave SFO standard improvements; as follows:

A Purageaphs 2 und 5 of SL.A No. 1 to the Lease are hereby madificd and restated in their entirety lo
confirm the base annpual tent for such space and Lo reflect the increase in operating costs outlined in the
introductory paragraph of this SLA, as follows:

2. Remtal Rate

The hase annual rental shafl be $22,562,670.15 per antwn, payable in equat monthly

installments of $1,880,222.51 in awears. The basc annual rent includes the following,
components:

() $21,312,670.15 for the 5§35,130 NUSF on the Maiie Avenue, 12th Street Untrance, and
Courtyard Levcls and Levels 1 through &; and

(h).$1,250,000.00 for the use of the parking garage subject to the teims and provisions of
Lxhibil A attached hereto and incorporated herein.

‘The. portion of the basc anpual rental set Forth in paragraph 2(a) above shall escalate for
incteases in aperaling, costs &8s provided in paragraph 5 below; the portion of the base annual
rent set forih in paragraph 2(b) shove shall escalatc each year during the term of the leasc us
provided in Exhibil A attached to SEA No. 4 10 the leasc. In addilion to the forcyoing base
annnal rent as cscalated, the Govenmein is obligated to pay additional reni to amonize the
cost of various Govennnent directed improvements to the keased space and the buiiding in
which the leased space is locatéd in secordance with Scction B of SL.A No. 4 o the lease.

5. Opcrating Costs

‘The base rate for operating cost adjustotents is established as $5.716,460.95 fur.the twelve
(12) month peried beginning, Junc of 1993, Tmmediately upon conunencemcit of the fease,
and each year (hereafier (such adjustments (o be implemented and effective as of June i of
each ycar during the term of the leasc), the Governmenl shall pay adjusted venl for changes
in the cost of scrvices in addition 1o the base rental amount sct forth in paragraph 2 above.
Far purposes of cafculating the adjusiment for operating costs in accardance with paragraph
20 Operating Costs, “the index figure published for the month priur (0 rent comirencement
datc” shalf mean the index figure published for May of 1933, No adjusted reat for operating
costs shall be due, or inicrest (hereon payabie, for any poriad prior fo rend commencement
dutes as determined in accordance with §1.A No. { and confirmed by SLA No, 3.

13, With respect to above S¥O-standard tenant improvements, the lessor hereby agrees 1o be respoasible for
the tepair and mainicuance af such improvesments incorporated in the leascd space as pravided in this
pavagraph B. In consideration of the Lessor agrecing to aveept such responsibility, it is understood and
aprecd that the Govermnent will reimburse the Lessor for the costs of underiaking such inaintenance and
repair work, either on a time and materials plus fec basis or through an increase in the base annual yent and
basc tate for operating expenscs hereunder. Paragraph € below sets forth a listing of (he above
$FO-standard equipment to be operated, maintsined and repaired by Lessar, the cost of which has being
added o the base anaual rent and the base rate for operating expense wdjustments by the tenns of this SLA.
To the eatent not specifically fncluded in paragraph C below, the cost for any repair and maintenance work

A 148
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i, or impeding use of the building loading, docks. then upon ten
( (10) days additional notice to the Government, the (Government
shall promptly adjust the foregoing loading dock access conurol
and sign in procedures as reasonably directed by the $essor,

5. Parking Garape

Usc of all packing spaces in the garage is subjeet to reasonable )
sccurity measures provided such security measures do not
preclude access to the parage 7 days per week, 24 hours per day.
All persons entering the garage must have made prior
arrangements for access through the FCC secunity office or
otherwise posscss a valid FCC-issued parking permit and garage
access card, A guard booth will be installed at the Governiment's

cost and cxpense at both the Maine Avenue and 12th Street alley
garage entrance/exits.

6. Lessor Rmplogcc, Contractors and Agenis

Employces, contractors and agents of the Lessor posscssing valid

i, Lessor issued building identification shall not be subjcct to sign
g _ in or other access control procedures and shait have full access to

the building and the leased premises; provided, the Government
reserves any and all of ifs rights under the Lease including (hosc
specilied in Paragraphs 80 and 81 thereto. Further, the Lessor
and its employees, contractors, and agents, shall have the right at
all times to receive deliverics af cither Building loading dock.

7. General Provisions

¢ Notwithstanding anything to the contrary contained herein, the

Jessor reserves the right to take any and all reasonable actions to
respond to emergency situations in the Building.

Lessur_&?} _Gov't
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Building Loading Docks

The Government may equip the building loading docks with
magnetometers and X-ray equiptent. with al lcast one guard to
be stationed at cach loading dock to monttor deliveries to the
building. The location of all access controf equipiment shafl be
subject to the Lessor’s review and approval. Upon arrival at the
Joading dock, a Govertunent access control guard will validate
the delivery company's shipment before permitting the delivery
person aceess to the building fo complete the delivery. ‘the
Government will have the right to inspeet all delivered gouds
through use of the x-ray machines and magnetometers and,

where necessary, reasonably physical inspection of the contents
of delivered goods.

‘The Government shall have the right fo request that all persons
making deliveries to (he building cntrance show a photo 1D,
sipn-in, and be issued a temporary badge as part of the access
control procedures allowed in uccordance with the lerms and
provisions of this Exhibit A to SLA No. 7.

I'hie Lessor shall cstablish hours when the loading docks will be
open to receive dcliveries. Once cstablished, the Lessor agrees
to give the Governunent thirty (30) days prior writlen notice of
any change of the open hours of the building loading docks.
Further, the Government shall be given not less than tivo houss
noticc of any non-Lessor related delivery (sce paragraph 6

below) which is to take place outside of the open hours of the
loading dock in question.

‘I'he Government will insure that all persons making deliverics to
the building will not be unreasonably delayed by the foregoing
aceess control and sign in procedures. The Government will be
respousible to adjust staffing and procedurcs as necessary to
susure that traffic through the building loading docks is
reasonably accommodated. In the event the Lessor detcrmines
that the foregoing loading dock aceess control procedures arc
delaying or impeding the usc of the building loading docks, (he
Lessor shall give the Government potice and fificen ( 15) days
opportunity to cure. If the Lessor thereafter reasonably
determines that such access controt procedures ate still delaying

Yy A
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o procedures.  The Govemment will be responsible o adjust
( - "‘ staffing and procedures as necessary to msure that tiaffic thiough
the Courtyard Level public entrances is  reasonably
accommodated.  In the event the Lessor detenmines that the
forcpoing Courtyard l.evel public cntrance access controf
procedurcs are delaying or inpeding the use of the Courtyard
Level public entrance, the Lessor shall pive the Government
notice and fiftcen (15) days opportunity to cure. If the Lesswm
thereafier determines that such aceess control procedurces are still
delaying or impeding use of the Coustyard Tevel public
entrance, then upon ten (10) days additional notice to the
Government, the Governmentt shall immediately discontinue the

foregoing Courtyard Level public entrance access control and
sign in procedures. ‘

+

‘the 12th Street entrance is seserved for FCC personnel and

visitors to the leased space. The Government shall bave the right

to control access to the building at this cntrance. The 12th Strect

cntrance will be equipped with upripht magnetometers and x-ray

( : cquipment, with at lease onc guard to be stationed” at this
entrance to monitor pedestrian traffic.

3 3
\ i

’ Alf persons entering the building at the 12th Street entrance wil
be subject to pussage through the magnctometer, and all
packagcs, bricfcases, etc. will be subject to the x-ray cquipment,
and, if necessary, physical inspection of their contents.

‘The access control guards shall have the authorily (o rcasoriably

stop and question any suspicious persons, including inspection
with a hand held magnetometer.

¢ The Government shall have the right to request that all visitors to
the building using the 12th Street entrance show a photo ID,

sign-in, and be issued a lemporary badge which entering the {2th
Street entrance.

E.essor %__ Gov't §
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‘ADDILES F PRCIAGES

‘The Portals, 445 - 12th Street, SW, Washington, DC 20024

THIS AGREEMENT, made and entered info this date by and between,
PARCEL 49C LIMITED PARTNLERSHIP

whose addrcss is

¢/o Republic Propettics Corporation,
1250 Maryland Avenue, S.W., Suife 280
Washington, D.C. 20024

hureinaficr calfed the Lessor, and the UNITED STATRES OF AMERICA, hereinafier éatled the Governmnent.

WHIEREAS, the partics herclo desire to amend the above Lease, X .

NOW THERLFORE, these parties for the considerations hereinatier tneationed covenant aud s agree thal the said
Leasc is amended, cffective upon complete execntion hereof , a5 follows:

Sce Continuation Pages 2-8 of this SLA for the terms and provisions of this SLA No. 7

All other ferms aud conditions of the lease shall rermain in force and ctfect.

IN WITNESS WIIERLOF the purties subscribed their names as of the above date.

LESSOR PR : PARTNERSHIP, by Postals Development Associates 1.imited Parinership, 1 General Pastnor

CGieneral Partner
]

1250 Marylsnd Avenue, S.W., Washin;gtun,
{Addressi

UNITED STATES OF AMERIC,

d Contracting Officer

{Ofticiaf Title}
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This SEA No. 7 is isswed: (i) to reflect the leasing of additional space on the Courtyard Level of
the building by the Government, and (i) 1o granl to the Government the aight to implement
variots aceess contral measurcs with respect (o cerain cntrances and the loading docks at the
building in which the leased space is Jocated (the "Building"), as (ollows: "

A. Paragraph 1,2, 4 and 5 of SLA No. | to the Lease, as previously amended by S1L.A No. 4
and SLA No. 6 to the |.case, arc hereby modified and vestated in their entizety to confinn the
space leased, including an addition as previously amended by SLA No. | to the Lease. 450
NUSF leased by the Governiment pursuant to the terms of this SLLA No. 7 an the Cowtyard
J.evel of the building to assist the Government in implcmenting its desired access control
measures, 1o confimm the basc apnual rent for such lcased spacc, and to confirm the
Guvernment's percentage of occupancy and base operafing costs, as follows:

1. Amount of Space

The Lessor leases to the Government, and the Government agrecs to lease, the following
described premises:

(@) A total of 535,580 NUSF of office and retated space consisting of 7,093
NUSF on the Maine Avenue level; 49,845 NUSF. on the 12th Strect Entrance
Level; 44,517 NUSF on the Courtyard Level; 54,265 NUSF each on Levels
through 8, in the building krown as Portals Building. Phase II, located at 445
12th Street, S.W., Washinglon, D.C. 20024. It is the intent of the
Government that the Federal Communications Commission shall be the initial
secupant of the leased space (this shall not in anyway alter the Governmeit's
rights under the General Clauses incorporated in this T.ease, including but not
limited to clauses 12 and 13 thereof); and '

(b) Subject o cach of the terms and conditions of Exhibit A attached to and
incorporated in SLA No. 4 1o the Leasc, the entire parking garage n the

building known as Portals Ruilding, Phase 11, located at 445 {2th Street, S.W,,
Washington, D.C. 20024.

2. Rental Rale

- The base annual rental shall be $22,579,747.65 per anpum. pavable in equal monthly

instatliments of $1,881,645.64 in arccars. 'The basc annual rent includes the following
components:

Lassor S_" Gov't §° '

Supplemenial Lease Agreement No. 7 to Lease No. GS-11B-40135 - Puge 2 0f 8
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T ()  §21,329,747.65 for the $535,580 NUSF on the Maine Avenue, 17th
( R Street Entrance, and Courtyard Levels and Levels | through 8: and

(b)  $1,250,000.00 for the use of the parking garage subject 0 the terms-and
provisions of Exhibit A attached to and incorporated in SILA No. 4 to the
Lease. The portion of the base annual rental set forth in paragvaph 2(a) above
shall escalatc for incrcases in opcrating costs as provided in paragraph 5
below. The portion of the basc annual rent sct forth in paragraph 2(b) above :
shall escalate each year during the term of the lease as provided in Exhibit A
attached to SLA No. 4 to (he Leasc. 1n addition to the foregoing base annual
rent as cscalated from time to time, the Government is obligated to pay
additional rent to amortize the cost of various Government directed-
improvements to the leased space and the building in which the feased space is
located in accordance with Seclion B of Si.A No4 to fhe Lease,

4, Tax Adjustment

The Govermnent's percentage of occupancy for determining its percentage
sharc of any increases in real estatc taxes is established as 98.37%.

( AN 5. Operating Costs

The base rate for operating cost adjustments is established as F
for the twelve (12) month period ending with June, §993. Immediately upon
conunencement of the lease, and cach year thereafier, the Government shall
pay adjusted rent for changes in the cost of services in addition to the base
renfal amount sct forth in paragraph 2 above in accordance with the base rate.
For pusposes of calculating the adjustment for operating costs in accordance
with paragraph 20, Operating Costs, “lhe index figure published for the month  °
prior o rent commencemcit date” shall mean the index figure published for
May of 1993. No adjusted rent for operating costs shafl be due, or interest
thereon payable, for any period prior to renl commencement dates as
determincd in accordance with SLA No. 1 and confiumed by SLA No. 3.

B. The Lessor hereby pgrants to the Goverament the right to implement the building access
control measures described on Exhibit A fo this SLA No. 7. Any costs or expenses incurred
to implement, niaintain, modify and remove such access control measures shafl be the sole
obligation and responsibility of the Government. L'urther, all access control guards shall be

(he agents of the Goverament and not af the Lessor, and the Government shall be fully
responsible for their actions.
Lessor %ﬁ(jov'l 5
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( \ EXHIBIT A TO SLA NO. 7 TO LEASE GS-118-40155

’

The Government, at its option shall have the right o imiplement the following access control
measures at the building.

1. The Maine Avenuc Entrance

‘The Maine Avenue Street entrance (o the building may be
equippéd with magnctometers and x-ray equipment, with at least
one aceess control guard to be stationed at this cutrance fo
monitor people cntering and leaving the building at ali times
whilc such entrance semains open for public access as
determincd by the Lessor. The location -of all access control
cquipment shall be subject to the Lessor's review and approval.
Such equipment shall not block any required cxit ways.

All persons entering the Maine Avenue location will be subject
to passage lhrough thc magnctometer, and all packages,
bricfeases, ete., will be subjeet to the x-ray equipment, and, if
necessary, physical inspection of their coments.

The security guards shall have the authority o rcasonably stop
and question any suspicious persons, including inspection with 4
hand held magnetometer.

‘The Government shall have the right to request that all visitors to
the building using lhe Maine Avenue street entrance show a
photo ID, sign-in, and be issucd a temporaty budge as part of the
access control procedures allowed in accordance with the terms
and provisions of this Exhihit A to SLA No. 7.

¢ The Govermment will insure that visitors will not be
unreasonably delayed by foregoing acecss control and sign in
procedures. The Government will be responsible to adjust
staffing and procedurcs as nccessary (o insurc that traffic through
the Maine Avenuc streot entrance. is reasonably accommodated.
in the event the lessor determines that the lorcgoing Mainc
Avenue street entrance access control procedures arc delaying or
impeding the use ol the Maine Avenue street cntrance, the
Lessor shall give the Government notice and fifteen (15} days

I,cssorg_‘j Gov't JR
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opporlunity 1o cure, 1 the Lessor thereafier deteimines that
( i stich access control procedures are still defaying or impeding use
' of the Mainec Avenue strcet catrance. then upon ten (10} days
= additional notice to the Govainment, the Government shalf
immediately discontinue the foregoing Maine Avenue street
cntrance access control and sign in procedures,

2. The Courtyard Level Entrance

The Courtyard Level public entrance adjacent o the food service
areas beiween the south elevators and the building courtyard
may be equipped with magnetometers and x-ray equipment, with
at least one access control guard (o be stationed at this entrance
o monitor people cntering and leaving the building at all times
while such entrancc remains open for public access us
determined by the T.essor. This does not include any acdess
control rights with respect to the doors from the food scrvice
establishments directly to the building courtyard or into the
building corridor at the rear of the food service establishments.
The location of all access control equipment shatl be subject to

e the Lessor's review and approval. Such equipment shall not
N block any required cxit ways.

)

All persons entering the building through the Courtyard-Level
public entrance will- be subject to passage through the
magnctomceter, and afl packages, briefcases, ete. will he subject

to the x-ray equipment, and, if necessary, physical inspection of
their contents.

The access control guards shall have the avthority 1o reasonably

siop and question any suspicious persons, including inspection
with a hand held magnetometer.

The Government shall have the right to request that ait visitars to
the building using the Courlyard Level public enfrance show a
photo ID, sign-in, and be issued a lemporary badge as part of the
access control procedures atlowed in accordance with the terms
and provisions of this Exhibit A to SLA No. 7.

’ ‘The - Government will insure that visitors will not be
unreasonably delayed by the foregoing access confrol and sign in

I.cssor&q Gov't §¥> ¥
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I ADDAEDS OF PREWE
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GENERAL SERVICES ADMINISTRATION SUPFLEMENTAL AGHTEMBNT paT=
N FI?BELIG BUILDIRG SEAVICE NG, 8 October 26, 1998
SUPPLEMENTAL LEASE AGREEMENT YO LEAGE KO,
GS-11B-40155

PREMIEES
The Portals, 445 - $2th Street, SW, Washington, DC 20024

1S AGREEMENT, made and cnicred into this date by and between,
PARCEL 49C LTIMITED PARTNGRSHIP

whose address is

c/a Republic Properties Corporation,
1250 Maryland Avenus, S.W., Suite 280
Washlngton, D.C. 20024

hereinafter called the Eessor, and the UNITED STATES OF AMERICA, hescinafter called the Government.

WHBREAS, the parties hereto desire o amend the above Lease.

NOW THERRFORE, these parties for the considerations hereinafier mentioned covenant and agres that the said
Losse is amended, effective October 26, 1998, 85 follows: :

Thia SLA is jssue to confirm that as of October 1, 1998, $329,004.53 represents the postion of the moathly rent
payablo by the Goveznmeat o the Lessor an accoint of Govermnment directed jmprovments in accordance with the
terrs and provisions of Section B to SLA No, 4 to fhe Lease. This amount s subject to increase in accordance with
Section B of SLA No. 4 io the exteat the Governmient causes additiopal amounts to be amortized throngh the
payment of additional reit.

F:»st-its Fax Nole 7671 [Ba 1[ 377 Er )
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Al oftier terms and conditions of the lease shall remain in foree and effect.

: Y : parties subscribed their names as of the above date, -
S ARAET 400 LIMITED PARTNERSHIP, by Forlsls Development Assoclatcs Limited Partnership, Its General Partner

Steve Grigg, General Pariner
Tl

1250 Maryland Avenus, S.W., Washington, DC
{Addrexs] —

Contracting Officer
10#ialal Thie)
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GENERAL SERVICES ADMINISTRATION SUPPLEMEN LAL AGREEMENY ostAY | 8 1999
. PUBLIC BUILDING SEAVICE NO. Q .
SUPPLEMENTAL LEASE AGREEMENT TO LEASE ND,
GS-11B-40€55
ADDACED OF PAEMISES

‘I'he Portals, 445 - 12th Street, SW, Washington, DC 20024

‘r{IS AGREEMENT, made and cntered into this date by und between,
PARCFJ, 49C L.IMITED PARTNERSHIP

whuse address is

¢/o Republic Properljes Corporation,

1250 Maryland Avenus, S.\V., Suitc 280

Washington, N.C. 20024

hereinaficr called the Lessor, and the UNITED STATES OF AMERICA, hereinafter called the Government.

WHEREAS, the parties hereto desive to amend the above Lease.

NOW TIEREFORE, these partics for the considerations hercinafer mentioncd covenant and agree that the said
Lease is amended, effective as of Augnet-b5,-1908, as follows:

W 24 Lahines ]vy ool @m:\% f/]

Sce Continuation Pages 2-3 of this SLA for the terms and provisions of this SLA No. 9

Al ather tetns and conditions of the lcase shall remain in force and effect.

N WIT Nh&&. WIIERBOI“ the partles subscribed their nawes as of the above date.

LESSOR & ARTNERSHIP, by Portals Development Associutes Limited Pactnership, Jts General Partner

ay General Partner
foitle}

A W A W NI 4 bk A

1250 Maryland Avenve, S.W., Washington, DC
{Address)

o K32 JANAETIIN & ]

Coatracting Officer
(Ofticial Title)
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General Services Administration
National Capital Region
Washingten, DC 20407

JUN 29 jogo

Parcel 49C Limited Partnership

clo Republic Properties Corporation
1250 Maryland Avenue, S.W.

Suite 280

Washington, DC 20024

Aftention: Mr. Steve Grigg

Re: The Poitals
445-12 Street, S.W.

Washington, DC 20024
Lease No. GS-11B-40155

Dear Mr. Grigg,

Enclosed, please find one (1) original copy of SLA No. 8, Dated May 18, 1998, which
has been fully executed by the Government Contracting Officer. Please retain this copy
for your records. '

if you have any guestions, please feel free to confact me at 202-708-5246.

Sinceraly,

Branch Chief, Reality Services
DC South Service Delivery Team

Enclosures

ce: official & reading: WPKE, WPK
Monica Hughes/MH/708-5239/.6/29/9¢
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Issued to: (i) reflect an increase in the operating costs to be paid to the Lessor as a result of the
Guvernment’s leasc of the parking garage at the building in whick the lcased premiscs ave
located; (ii) confirm the base annual rent and operating expense base; (iit) confirm the agreements
with respect to operalions, maintenance, repairs, replacements and utilities with respect to the
opcration of the garage and, (iv) memorialize the sctilement of the Claim submitied by the J.essor
for past due vent;

Ko <

A.  Yoragraphs 2 and 5 of the SLA No. [ to the Lease are hercby madified und resated in theis
cnlircly to confiem the base snnual rent and (o veffect the increase in operating costs
autlined in the introductory paragraph of this SLA, as follows:

2. Rental Rate

(ic,)mo.a;\»o_ © 8| is\en)

The base amual rental shall be $22,653,938.16 per annum, |)ayable in equat monthly
installments of $1,887,828.18 in amears. The base annual rent includes the following
components:

(@  $21,403,938.16 for the 535,580 NUSF on the Maine Avenue, 12% Street
Entrance, and Courtyard Levels and Lovels 1 through 8; and

(v $1,250,000,00 for the usc of lhe parking parage subjcet to the tenns and
provisions of Exhibit A altsched to SL.A No. 4 to this lease.

‘The portion of the base annual rental sct forth in paragraph 2(s) above shall escalate for
increases in operating cosis as provided in paragraph 5 below; the portion of the basc
annual rent set forth in paragraph 2(b) above shall cscalate cach year during the term of
the lease as provided in Exhibit A attached to SLA No. 4 to the fease. In addition fo the
foregoing base annual rent a3 escalated, the Government is obligated fo pay addilional
rent fo amorlize the cost of various Government directed improvements to the leased
space snd the building in.which the leased space is located in accordance with Scction B
of SLA No. 4 to the lease. As of the date of this SLA, the additional annual rent payable
by the Govemment to amortize the cost of Government directed unprov»mcnt% i
accordance with Section 3 of SLA No. 4 to the leasc is $4 128,419.88, which is payablc
in monthly instailments of $344 034.99 in arrears.

5. Operating Costs

The base rate for operating cost adjustments i3 cstablished as_for the
twetve (12) month period beginning June of 1993, Immediately upon commencement of
the fease; and each year theteafier (such adjustments to be implemented and cffective as
of June 1 of cach year during the tenm of the lease), Ihe Government shalt pay adjusted
reat for changes in the cost of services in addition to the base rental amount set forth in
paragraph 2 above. For purposes of caleulating the adjustment for operating costs in
acoordance with paragraph 20 Opcraling Costs, “the index figure published for the
month prior to rent commcncement dates as determined in accordance with SLA No.l

and confimmed by SLA No. 3. (
mo-tl 8}1’5]‘}&) Vd

B. With respect to operation of (he garage, the Lessor hereby to be n,sponmble for lht.
repair and maintenance of the equlpment and mechanical systems serving the garage.

consideration of the Lessor agreeing to accept such responsibilily, it is understood and agreed lhal
the Government will reimburse the Lessor for the costs of undertaking such maintenance and
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vepair work, cither on a lime and malcrials plus a foe basis or through an increase in the base
annual rent and base rate for operatmg expenscs hereunder the Lossor's proposal to provide such
topuir and mainlcnance services, 8 copy of which is attached to this SLA No. 9 as Fxhibil A and
is hereby incorporated herein by this reference, sets forth a listing of the gerage equipment to be
aperated, maintained and repaired by Iessor, the cost of which has becn added to the base annual
rent and the basc rate for operating expense adjustments by the terms of this SLA. To the extent
not specifically listed on Exhibit A, the cost for any rupair and maiicnance work for garage
equipment shall be rcimbursed to Lessor on a lime and inaterials basis. In addition to the
equipment repair ond maintenance services, lhe J.essor shalt also provide the following services
as provided in Exhibit A as purt of the annual rental and ut no additional cost fo the Govermment:
(i) peiodic power swecping and dugreasing of the gacage, (i) re-stripping, (i) upkeep of gll
painted surfaces in opeh aveas in the garage, and (iv) daily trash reswoval aud policing of the
garage deck. To {he extent any garage cquipment (cxcept that identified in Tixhibit A attached
hereto) requires replacement during the term of the J.ease, then upon authorization by the
Government such items shall be replaced by the Lessor as other above SFQO-standard work in
accordance with Parageaph 6 of ST.A No. 1 at the Government's cost.

C. As part of the rental consideratiun set forth in Scction A above, the Tessor hereby grants to
the Government the right, during the term of this lease, lo use and occupy the parking
managenient/controt office on the Mainc Avenue leved of the Building as shown in the floor plan
attached hereto as Exhibit B; provided, however, it the Govemnment fails to pay lo the Lessor the
rent deficicncy payment as set forth in Scetion E below by May 1, 1999, the Govemment's right
10 use and accupy (he space shown on Exhibit B to this SLA shall immediately lapse and be of no
turther force and effect.

D. With respect to the operating expense credit in the umount of $1.50 per NUIST per annum
allowed 10 the Government from the rent commencement date for cach phase until the substantial
completion of cach phase, this shall confitm that the Guvernment shall be entitled to such credit
until the date it actually occupies cach phase of the leased space.

.E. H - st _7'.;': RS s -..;.. 8 - = Z“ BaME PGS = N ol ': —p g QAT ’ 3..'
Deoision dutcd  MARCH 44 1999 submitted by the Lesso tf-satisTaction of all
claims, asserted or unasserted, Jy—eithor T Lessor or the Governmment with respect to reatal
amounts accpuxk-throtigh Mirch 31, 1999 and payable through April 1, 1999 under ihis Lease, the
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